THIRD SUPPLEMENTAL MASTER TRUST INDENTURE

THIS THIRD SUPPLEMENTAL MASTER TRUST INDENTURE dated as of
October 16, 2008 (this “Third Supplemental Indenture™) amending and supplementing the
Master Indenture (as defined below), and effective from the time of execution and delivery
hereof, is by and among ADVENTIST HEALTHCARE, INC. (“AHC™), HACKETTSTOWN
COMMUNITY HOSPITAL (“HCH”) and ADVENTIST REHABILITATION HOSPITAL OF
MARYLAND, INC. (“ARH,” together with AHC and HCH, the “Obligated Group™), and

MANUFACTURERS AND TRADERS TRUST COMPANY, as successor trustee (the “Master
Trustee™).

RECITALS

The members of the Obligated Group (each a “Member” and collectively, the
“Members™) have previously entered into the Amended and Restated Master Trust Indenture
dated as of February 1, 2003, as supplemented and amended (the “Master Indenture,”), pursuant
to which the Members have issued various Notes secured by the Unrestricted Revenues (as
defined therein) of the Members.

AHC has previously entered into an ISDA Master Agreement (the “2005 Lehman
Brothers ISDA Master”), a Schedule and a Confirmation each dated October 26, 2005 between
AHC and Lehman Brothers Special Financing Inc. (“Lehman Brothers™) with respect to the
Series 2005A Bonds (collectively, the “2005 Lehman Brothers Swap Agreement”), which until
such time as it is terminated or expires according to its terms constitutes an Obligation to the
extent provided m the First Supplemental Master Trust Indenture dated as of October 26, 2005,
by and among the Obligated Group and the Master Trustee. AHC has exercised its rights under

the Lehman Brothers Swap Agreement to terminate the Lehman Brothers Swap Agreement
effective the date hereof.

AHC has entered into an ISDA Master Agreement (the “Deutsche Bank ISDA Master™),
a Schedule, a Credit Support Annex and a Confirmation, each dated October 16, 2008, between
AHC and Deutsche Bank AG (“Deutsche Bank™) with respect to the Series 2005A Bonds, a copy
of which is attached hereto as Appendix A (collectively, the “Deutsche Bank Swap Agreement”),
which shall constitute an Obligation to the extent provided herein.

Pursuant to Section 7.01(e) of the Master Indenture, the Obligated Group and the Master
Trustee may enter into a Supplemental Indenture (as defined in the Master Indenture) in order to
anthorize the issuance of Obligations without notice to or the consent of the holders of
Obligations. The Obligated Group and the Master Trustee are entering into this Third
Supplemental Indenture in accordance with the provisions of the Master Indenture.

In consideration of the foregoing, and other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the Obligated Group and the Master Trustee
do hereby agree as follows:



ARTICLE 1.
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01 Definitions; Rules of Construction.

(a) Terms used in this Third Supplemental Indenture and not defined herein
shall have the respective meanings given such terms in the Master Indenture.

(b) Any reference to a particular Article or Section shall be to such Article or
Section of this Third Supplemental Indenture unless the context shall otherwise require.
In all other respects, the rules set forth in Section 1.02 of the Master Indenture shall apply
to the construction of this Third Supplemental Indenture.

ARTICLE 2.
THE DEUTSCHE BANK SWAP AGREEMENT

Section 2.01 Conditions Precedent to the Delivery of the Deutsche Bank Swap
Agreement. '

Each of the following items has been delivered to the Master Trustee and the Authofity:

(a) a counterpart of this Third Supplemental Indenture executed by the
Obligated Group Representative and the Master Trustee:

(b}  evidence that the Obligated Group has satisfied the Revenue Test;

(c) a copy of a resolution of the governing body of each Obligated Group
Member authorizing the execution of the Deutsche Bank Swap Agreement and the
execution and delivery by the Obligated Group Representative of this Third Second

Supplemental Indenture, certified by an anthorized officer of the Obligated Group
Representative;

(d) an Opinion of Counsel, as required by Section 2.03(d) of the Master
Indenture;

(e) an Officer’s Certificate to the effect that, upon the execution of the
Deutsche Bank Swap Agreement, no Event of Default or event that, with notice or lapse
of time or both, would constitute an Event of Default, shall have occurred or be
continuing; and

63 an Order of the Obligated Gfoup Representative  directing the
authentication and delivery of the Deutsche Bank Swap Agreement and designating the
person to whom the Deutsche Bank Swap Agreement is to be delivered.

In accordance with  Section 2.03 of the Master Indenture, the Master Trustee shall

authenticate the Deutsche Bank Swap Agreement and deliver such Obligation in accordance with
the Order of the Obligated Group Representative described in clause (f) above.
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Nothing herein shall be deemed to constitute any transaction other than the transaction
evidenced by the Confirmation included in Appendix A as an Obligation. No obligation of the
Obligated Group with respect to any other transaction entered into pursuant to the Dentsche
Bank Swap Agreement or otherwise shall constitute an Obligation unless and until the Master
Trustee shall authenticate such obligation as an Obligation pursuant to a Supplemental Indenture
entered into in accordance with the Master Indenture.

Section 2.02 Ownership of Obligation.

For all purposes of the Master Indenture, until such time as the Deutsche Bank Swap
Agreement shall have been terminated or shall have expired in accordance with its terms and all
amounts payable under the Deutsche Bank Swap Agreement have been fully and finally paid, the
regularly scheduled payments required to be made by AHC and any amount payable by AHC
upon any Early Termination Date (as defined in the Deutsche Bank Swap Agreement) shall
constitute Obligations, and Deutsche Bank shail be deemed the holder and owner of the
Deutsche Bank Swap Agreement unless and until the Deutsche Bank Swap Agreement shall be
transferred in accordance with Section 2.05 of the Master Indenture. Subject to the further
provisions of this Section, the “principal amount” of the Deutsche Bank Swap Agreement shall
be deemed to be equal to the amount, if any, then due under the Deutsche Bank Swap
Agreement, including (without limitation) any amount payable by AHC under Section 6(e) of the
Deutsche Bank ISDA Master upon an Early Termination Date (as defined in the Deutsche Bank
ISDA Master). For the purposes of Section 6.05 of the Master Indenture, regularly scheduled
payments under the Deutsche Bank Swap Agreement shall be deemed to constitute interest.
Amounts payable to AHC under the Deutsche Bank Swap Agreement may not be accelerated
without the prior writien consent of the holder thereof. Notwithstanding any other provision of
the Master Indenture, the Deutsche Bank Swap Agreement shall be subject to termination, and
amounts shall be payable upon any such termination, solely in accordance with the terms thereof.

ARTICLE 3.
MISCELLANEOUS

Section 3.01 Execution in Several Counterparts.

This Third Supplemental Indenture may be executed in any number of counterparts, each
of which shall be deemed to be an original for all purposes; and all such counterparts shall
together constitute but one and the same instrument.

Section 3.02 Severability.

If any clause, provision or section of this Third Supplemental Indenture is held illegal or
invalid by any court, the invalidity of such clause, provision or section shall not affect any of the
remaining clauses, provisions or sections hereof, and this Third Supplemental Indenture shall be
construed and enforced as if such illegal or invalid clause, provision or section had not been
contained herein. In ¢ase any agreement or obligation contained in this Third Supplemental
Indenture is held to be in violation of law, such agreement or obligation shall nevertheless be
determined to be the agreement or obligation of the Members or the Master Trustee, as the case
may be, to the full extent permitted by law.
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IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental
Indenture to be duly executed and delivered, all as of the day and year first above written.

ADVENTIST HEALTHCARE, INC..
as Obligated Group Representative

ATTEST:

By: ¥ )ave X, l%@mgé By: ﬂ/l -

James G. Lee

Its: M@%@w Senior Vice President and Chief
Financial Officer _

MANUFACTURERS AND TRADERS
TRUST COMPANY, as master trustee

ATTEST: By:
Farrah F. Welsh
Trust Officer
By:
Its:

—

[Signature Page to Siebéﬂ‘géupplemental Master Trust Indenture]



IN WITNESS WHEREOQF, the parties hereto have caused this Third Supplemental
Indenture to be duly executed and delivered, all as of the day and year first above written.

ADVENTIST HEALTHCARE, INC..
as Obligated Group Representative

ATTEST:
By: By:
James G. Lee
Its: . Senior Vice President and Chief

Financial Officer

MANUFACTURERS AND TRADERS
TRUST COMPANY, as master trustee

ATTEST:. By: m W&,Mh

Farrah F. Welsh

By: ‘ . /C) 74’ — Trust Officer

Its: Vice Bresident—

Thir 0(

[Signature Page to Secomd Supplemental Master Trust Indenture]



The Maryland Health and Higher Educational Facilities Authority (the “Authority™)
hereby acknowledges receipt of the notice required for this Third Supplemental Indenture
pursuant to the outstanding Loan Agreements between the Authority and AHC and receipt of the
items required pursuant to Section 2:03 of the Master Indenture and by signature hereof agrees to
waive the remainder of the 30-day period required by the Loan Agreements between notice to
the Authority of the Third Supplemental Indenture and its effective date.

MARYLAND HEALTH AND HIGHER
EDUCATIONAL FAC; ;ITIES AUTHORITY

By:

Annette Anselmi
Executive Director

Signature Page



APPENDIX A
COPY OF DEUTSCHE BANK SWAP AGREEMENT

See Attached



(Local Currency-Single Jurisdiction)

ISDA.

International Swaps and Derjvatives Association, Inc,

MASTER AGREEMENT

dated a5 of October 16, 2008

Deutsche Bank AG, New York Branch and Adventist HealthCare, Inc. have entered and/or
anticipate entering into otie or more transactions {each a “Transaction”) that are or will be governed by
this Master Agreement (the “Master Agreement”), which includes the schedule (the “Schedule”), and the

documents and other confirming evidence (each a “Confirmation”) exchanged between the parties
confirming those Transactions.

Accordingly, the parties agree as follows:—
1. “Interpretation

(a) Definitions. The terms defined in Section 12 and in the Schedule will bave the meanings -
therein specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and
the other provisions of this Master Agreement, the Schedule will prevail. In the event of amy
inconsistency between the provisions of any Confirmation and this Master Agreement (including the
Schedule), such Confirmation will prevail for the purpose of the relevant Transaction.

(© Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agreement between the parties (collectively referred to as
this “Agreement™), and the parties would not otherwise enter into any Transactions.

2. Obligaﬁons
(a) General Conditions.

(i) Each party will make each payment or delivery specified in each Confirmation to be
made by it, subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the -
place of the account specified in the relevant Confirmation or otherwise pursuant to this

Apreement, in freely transferable funds and in the manner customary for payments in the

required currency. Where settlement is by delivery (that is, other than by payment), such

delivery will be made for receipt on the due date in the manner customary for the relevant

obligation unless otherwise specified in the relevant Confirmation or elsewhere in this

Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition
precedent that no Event of Default or Potential Event of Default with respect to the other party
has orequred and is continuing, (2) the condition precedent that no Early Termination Date in

Caopyright ©@ 1992 by International Swaps and Derivatives Assotiation, Inc.
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)] Change of Account, Bither party may change its account for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the schednled date for the payment

or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
to such change,

(c) Netting, If on any date amounts would otherwise be payable:—
{) in the same currency; and
{ii) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount
will be astomatically satisfied and discharged and, if the aggregate amount that wounld otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larper aggregate amount would have been -
payable o pay to the other party the excess of the larger aggrepate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of alf amounts payable on the same date in the same currency in respect of snch Transactions, regardless of
whether such amounts-are-payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (if)
above will not, or will cease to, apply to such Transactions from such date), This election may be made
separately for different groups of Transactions and will apply separately to each pairing of branches or offices
through which the parties make and receive payments or déliveries.

L {0 Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early

Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any
paymentobligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest
{before as well as after judgment) on the 6verdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any abligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into) that:—

(a) Basic Representations,

(i) Status. It is duly organised and valjdly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

(ii} Powers. It has the power to execute this Agreement and any other documentation relating to
this Agreement to which itis a party, to deliver this Agreementand any ather documentation relating
lo this Agreement that it is required by this Agreement to deliver and to perform its obligations
tmder this Agreement and any obligations it has under any Credit Support Document to which it is
a party and has taken all necessary action to anthorise such execution, delivery and performance;

(lii) No Violation or Congflict. Such execution, delivery and performance do ot violate or conflict
with any law applicable to it, any provision of its constititional docoments, any order or judgment

of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

.
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{iv) Comsents. All governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party have been

obtained and are in full force and effect and all conditions of any such consents have been complied
with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
t¢ which it is a party constitote its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to

equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).

(b) Absence of Certain Events. No Event of Default of Potential Event of Default or, to its kmowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would

occur as aresolt of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmestal body,
agency or official or any arbitrator that is likely ta affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Docuoment.

(d) Accuracy of Specified Information. All applicable informafion that is farnished in writing by or on
" ‘bebalf of it to the other party and is identified for the purpose of this Section 3(d} in the Schedule is, ag of
the date of the information, true, accurate and, complete in every material respect.

4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:— '

(d) Furnish Spect:ﬁ'ed' Information, It will deliver to the other party any forms, documents or
certificates specified in the Schedule or any Confirmation by the date specified in the Schedule or such
- Confirmation or, if none is specified, as soon as reasonably practicable.

(b) Maintain Authorisations. 1t will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which itisa party and will use all reasonable efforts to obtain
any that may become necessary in the future,

{c) Corriply with Laws. It will comply in 811 material respects with all applicable laws and orders to
which it may be subject if failure so to comply would materially impair its ability to perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

5. Events of Default and Termination Events

(a) -Events of Default, The occurrence at any time with respect to a party or, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Defanlt”) with respect to such party:—

() Fallure to Pdy or Deliirer. Failure by the party 10 make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(d) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(ii} Breach of Agreement. Failure by the party to comply with or perform any apreement or
obligation (other than an obligation to make any paymeant under this Agreement or delivery under
Section 2(a)(i) or 2(d) or to give notice of a Termination Event) to be complied with or performed
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by the party in accordance with this Agreement if such failure is not remedied on or before the
thirtieth day after notice of such Failure is given to the party;

(ili) Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance

with any Credit Support Document if such Failurg is conlinuing after any applicable grace
period bas elapsed;

(2} the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in full foree and effect for the purpose of this Agreement
(in either case other than in accordance with its lerms) prior to the satisfaction of all obligations
of such party under each Transaction to which such Credit Support Document rejates without
the written consent of the other party; or

(3) the party or such Credit Slipport Frovider disafftrms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validily of, such Credit Support Document;

(iv) Misrepresentation. A representation made or repeated or deemed to have been made or
repeated by the party or any Credit Support Provider of such party io this Agreement or any Credit
Support Document proves to have been incorrect or misleading in any material respect when made
or repeated or deemed to have been made or repeated;

(V) Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liguidation of, an
acceleration of obligations under, oran early termination of, that Specified Transaction, (2} defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction (ot such action is taken by any person or entity
appointed or empowered Lo operats it or act on its behalf);

(vi) Cross Default. If “Cross Defaull” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
described} in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not Iess than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)
in making one or more payments un the due date thereof in an aggregate amount of not less than the
appliceble Threshold Amoust under such agreements or instruments (after piving effect to any
applicable notice requirement or grace period);

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party:—

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any barkruptcy or
insolvency law or other similar Iaw affecting creditors’ rights, or a petition is presented for its
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winding-up or liquidation, and, in the case of any such proceeding or petition instituted or
presented against i, such proceeding or petition (A) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharped, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official
management or liquidation {other than pursuant to a consolidation, amalgamation or merger);
(6} seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (7) bas a secured party take possession of all or substantially all its assets or has
a distress, execution, attachment, sequestration or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party maintains possession, or
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafter; (8} causes ar is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the evints specified in clauses (1)
to (7) (inclusive); or {9) 1akes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Merger Without Assumption. The pasty or any Credit Support Provider of such party
consolidaies or amalgamates with, or merges with or into, or transfers all or substaniially all its assets
to, another entity and, at the time of such consolidation, amalgamstion, merper or transfer—

(1) theresulting, surviving or transferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

{2) the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement.

(b) Termination Events, The ocrurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constimtes
an Illegality if the event is specified in (i) below, and, if specified to be applicable, a Credit Event Upon

Merger if the event is specified pursuant to (i) below or an Additional Termination Event if the event is
specified pursuant to (iii) below:—

() llegality. Due (o the adoption of, or any change in, any applicable law after the date on which
a Transaction is enteréd into, or due to the promulgation of, or any change in, thé interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4{b)) for
such party (which will be the Affected Party):—

(1) to perform any absolute or contingent obligation to make a payment of delivery or to
receive a payment or delivery in respect of such Transaction or fo comply with any other
material provision of this Agreement relating to such Transaction; or '

(2} to perform, or for any Credit Support Provider of such party to perform, any contingenl
or other obligation which the party (or such Credit Support Provider) has under any Credil
Support Document relating to such Transaction; T

(i) Credit Event Upon Merger. If *Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (*X™"), any Credit Support Pravider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its pssats
to, another entity and such action does not constitute as event described in Section 5(a)(viii) but the
creditworthiness of the resulting, surviving or transferes entity is materially weaker than that of ¥, such
Credit Support Provider or such SpecifiedEntity, as the case may be, immediately prior o such action
{and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or
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(ili) Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confirmation ag applying, the occurrence of such event (and, in such event, the

Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation). '

(c) - Event of Default and Illegality. If an cvent or circumstance which would otherwise constitute or

give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not
constitule an E\_aent of Default, '

6. Early Terminztion

(a) Right to Terminate Following Event of Default, If at an y time an Event of Default with respect to
a party (the “Defaulting Party”™) has occurred and is then continuing, the ather party (the “Non-defaulling
Party") may, by not more than 2(rdays notice ta the Defaulting Party specifying the relevant Event of Defanlt,
designate a day oot earlier than the day such notice is effective as an Early Termination Dats in respect of
all outstanding Transactions. If, however, “Antomatic Early Termination” is specified in the Schedule ay
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will occur
immediately upon the occurrence with respect (o such party of an Bvent of Default specified in
Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the inslitution of the relevant proceeding or the presentation of the relevant petition upon the

occurrence with respect to such party of an Event of Defanlt specified in Section 5{(a)(vii)(4) or, to the extent
analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i} Nofice. If a Termination Event ocours, an Affected Parly will, promptly upon becomin g aware of
it, notify the other party, specifying the nature of that Termination Event and each Alfected Transaction

and will also give such other information about that Termination Event as the other party may reasonably
require,

(ii) Two Affected Parties. If an Hlegality under Section 5(b)(i)(1) occurs and there are two
Affected Parties, each party will yse all reasonable efforts to reach agreement within 30 days after
notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

{tii) Right to Terminate. 1f:—

(1) an agreement under Section G(b)(ii) bas not been effected with respect to all Affected
- Transactions within 30 days after an Affected Party gives notice under Section 6(b){i); or

(2) an llegality other than that referred to in Section 6(b)(ii), a Credit Event Upon Merger
or an Additional Termination Event occurs,

either party in the case of an egality, any Affected Party in the case of an Additional Termination
Event if there is more than one Affected Party, or the party which is not the Affected Party in the
case of 2 Credit Event Upon Merger or an Additional Termination Event if there is only one Affected
Party may, by not more than 20 days notice to the other party and provided that the relevant
Termination Event is then continuing, designate a day not earlier than the day suchnotice is effective
as an Barly Termination Date in respect of all Affected Transactions,

(c) Effect of Designation,

(i) Ifnotice de'signati.ng an Early Termination Date is given under Section 6(a) or (b), the Barly
Termination Date will aceur on the date so designated, whether or not the relevant Event of Default
or Termination Event is then continuing. '
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(d)

{e)

(ii) Upon the occurrence or effective desi gnation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(d) in respect of the Terminated Transactions will
be required {0 be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuant to Section 6(e}.

Calculations.

(i) Statement. On or 83 soon as reasonably practicable following the occurrence of an Barly
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(g)
and will provide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant accoent to which any amount payable to it is to be paid. In the gbsence of written
confirmation from the source of a quotation obtained in determining a Markel Quotation, the records of

the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotatign,

(i) Payment Date, An amount calculated as being due in respect of any Early Termination Date
under Scction 6(e) will be payable on the day that notice of the amount payable is effective (in the
case of an Eafly Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as 4 result of a Termination
Event). Such amonnt will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment), from (and including) the relevant Early
Termination Date to (but excluding) the date snch amount is paid, at the Applicable Rate. Such
interest will be calculated on the basis of daily compounding and the actuat number of days elapsed.

FPayments on Early Termination. If an Early Termination Date occurs, the following provisions

shall apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation™
or “Loss”, and a payment method, either the “First Method” or the “Second Method™. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that *Market Quotation”
or the “Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off,

(1Y Events of Default. If the Early Termination Date results from an Event of Defaul ;—

(1) First Method and Market Quotation. If the First Method and Market Quotatign apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of
(A) the sum of the Settlement Ampunt (determined by the Non-defaulting Parly} in respect of
the Terminated Transactions and the Unpaid Amounts owing to the Non-defaulting Party over
(B) the Unpaid Amounts uwing to the Defaulting Party,

(2) First Method and Loss. If the First Method and Loss aplply. the Defaulting Party will pay

to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respect
of this Agreement, '

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply,
dn amount will be payable equal to (A) the sum of the Settlement Amount (determined by the
Non-defaulting Party) in respect of the Terminated Transactions and the Unpaid Amounts
owing to the Noa-defaulting Party less (B) the Unpaid Amounts owing to the Defaulting Party.
If that amount is a positive number, thé Defaulting Party will pay it to the Non-defaulting Party;

if it is a negative number, the Non-defaulting Party will pay the absolute value of that amount
1o the Defaulting Party, .

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a nepative
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number, the Non-defaulting Parly will pay the absolute value of that amoust to the Defaulting
Party.

(il) Termination Events. If the Early Termination Date results from a Termination Event:—

(1) One Affected Party, If there is one Affected Party, the amount payable will be determined in
accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting
Party will be deemed to be references to the Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
terminated, Loss shall be ealeulated in respect of all Terminated Transactions,

(2} Two Affected Parties. I there are two Affected Parties:—

(A) if Market Quotation applies, each party will determine a Settlement Amount in respect
of the Terminated Transactions, and an amount will be payable equal to (I} the smn of
(a} one-half of the difference between the Settlement Amount of the party with the higher
Settlement Amount (“X”) and the Settlement Amount of the party with the lower Settlement

Amount (*Y") and (b) the Unpaid Amounts owing to X less (II) the Unpaid-Amounts awing
to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or, if
fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between the

Loss of the party with the higher Loss (*X™) and the Loss of the party with the lower
Loss ("Y™).

If the amount payable is a positive number, Y will pay it to X if it is a negative number, X
will pay the absolute value of that amount to Y.

(iiY) Adjustment for Bankrupicy. In circumstances where an Early Termination Datg occurs
because “Automatic Early Termination” applics in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one party o the other under this Agreement (and retained

by such other party) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv} Pre-Estimate, The partics agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty, Such amount is payable for
the loss of bargain and the loss of protzction against fnture risks and except as otherwise provided

in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.

7. Transfer

Neither this Agreement nor any interest or obligation in or under this Agreementmay be transferred (whether

by way of security or otherwise) by either party without the prior written consent of the other party, except
that:—

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
prejudice to any other right or remedy under this Agreement); and

{b) a party may make such a transfer of atl or any part of it§ interest in any amount payable to it from
a Defaulting Party under Section 6(e). '

Any purported transfer that is not in compliance with this Section will be void,
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8. Miscellaneous

{a) Entire Agreement, This Apreement constitutes the entire agreement and understanding of the parties

with respect to its subject matter and supcrsedes all oral communication and prior writings with respect
thereto.

(=) Amendments, No amendment, modification or waiver in respectaf this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or confirmed by an exchange of lelexes or electronic messages on an electronic messaging system.

(c) Survival of Obligations. Without prejudice to Sections 2{a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction,

{d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cymulative and not exclusive of any rights, powers, remedies
and privileges provided by law.

(e) Counterparts and Confirmations,

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile transmission), each of which will be
deemed an original.

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment
theyy agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered in counterparts {includin g by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
abinding supplement to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation,

(n No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate ag a waiver, and a single or partial exercise of any right, power
or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or
privilege or the exercise of any other right, power or privilege,

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not
to affect the constructior of or to be taken into consideration in interpreting this Agreement,

. Expenses

A Defaulting Party will, on demand, indemnify and bold harmless the other party for and against all
reasonable out-of-pocket expenses, including legal fees, incurred by such other party by reason of the
eaforcemeat and protection of its rights under this Agreement or any Credit Support Document to which the

Defaulting Party is a party or by reason of the early termination of any Transaction, including, but not limited
1o, costs of collection. :

10. Notices

(1) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manuer set forth below (except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number of in accordance with

the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated;—

() if in writing and delivered in person or by courier, on the date it is delivered;

(i) if sent by telex, on the date the recipient's answerback is received;
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(iii) if sent by facsimile transmission, on the date that transmission is received by a responsibie
employee of the recipient in legible forn (it being agreed that the burden of proving receipt will be

on the sender and will not be met by a transmission report generated by the sender's facsimile
machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or its delivery is attempted; or

(v) if sent by electronic messaging system, on the date that electromic message is received,

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is oot a Local Business

Day or that communication is delivered (or attempted) or received, as applicable, after the close of business

on a Local Business Day, in which case that communication shal] be deemed given and effective on the first
- following day that is 2 Local Business Day, '

() Change of Addresses, Either party may by notice 1o the other chan £e the address, telex or facsimile

number or electronic messaging system details at which notices or other communications sre to be given (o
it.

11. Governing Law and Jurisdiction
(2) Governing Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

(b} Jurisdiction. With respect to any suit, action or proceedings relaling to this Agreement
("Proceedings™), each party irrevocably:—

(i} submits to the jurisdiction of the English courts, if this Agreement is expressed to be poverned
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District' Court located in the Borough of Manhattan in New York City, if this
Agréement is expressed (o be governed by the laws of the State of New York; and

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other juﬁsdictio‘n
(outside, if this Agreement is expressed to be governed by English law, the Coulracting States, as defined
in Section 1( of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in force) nor will the biinging of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction,

(c) Waiver of Immunities, Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of savereignty or other similar prounds from (i) suit, (i1} Jjurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
fevenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and

irrevocably agrees, (o the extent permitted by applicable Taw, that it will not claim any such immunity in any
Proceedings. .

12, Definitions
As used in this Agreement:—
“Additional Termination Event” has the meaning specified in Secticn 5(b).

“Affected Party” has the meaning specified in Section 5(b).
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“Affected Transactions™ means {a) with respect to any Termination Event consisting of an Mlegality, ail

Transactions affected by the occurrence of such Termination Event and (b) with respect to any other
Termination Event, ol! Transactions,

“Affiliate” means, subject to the Schedule, in relation to any person, any entity contralled, direcily or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common contro! with the person. For this purpose, “control” of any entity or person means
ownership of a majority of the voting power of the entily or person, :

“Applicable Rate” means:—

~ (a) inrespect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Defaulting Party, the Defavlt Rate;

(b) in respect of an obligation to pay an amount under Section 6(e} of either parly from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

(c) in respect of all other obligations payable or deliverable (or which would have been hut for
Section 2(a)(1ii)) by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

“eonsent” includes a conscat, approval, action, authorisation, exemption, notice, filing, registration or
exchange control consent,

“Credit Event Upon Merger” bas the meaning specified in Section 5(b).
“Credit Support Document™ means any agreement or instrument that is specified as such in this Agreeﬁ:ant.
“Credit Support Provider” has the meaning specified in the Schedule,

“Default Rate” means a rate per anqum equal to the cost {without proof or evidence of any actual cost) to
the relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaunlting Party” has the meaning specified in Section 6(a). )

“Early Termination Date” means the daté determined in accordance with Section 6(a) or 6(b)(iii).

“Event of Default" has the meaning specified in Section 5(a) and, if applicaﬁlc, in the Schedule.
“Ilegality" has the meaning specified in Section 5(b). | ‘

“law" includes any treaty, law, rule or regulation and “lawful™ and "unlawful” will be construed accordin gly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to ANy
obligation under Section 2(a)(i), in the place(s) Specified in the relevant Confirmation or, if not so specified,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b) In relation to any ather payment, in the place where the relevant account
is located, (c) in relation to any notice or other communication, including notice contemplated under
Section 5{(a)(i), in the city specified in the address for notice provided by the recipient and, in the case of a
notice contemplated by Section 2(b), in the place where the relevant new account is to be located and (d) in

relation to Section 5(a)(v}(2), in the relevant locations for performance with respect to such Specified
Transaction,

“Loss™ means, with respect to this Agreement or one or more Terminatéd Transactions, as the case may be,
and a party, an amount that party reasonably determines in good faith to be its total losses and costs (or gain,
in which case expressed as a negative number) in connection with this Agreement or that Terminated
Transaction or group of Terminated Transactions, as the case may be, including any loss of bargain, cost of
funding or, at the election of such party but without duplication, loss or cost incurred as a result of its
lerminating, fiquidating, obtaining or reestablishing any hedge or related trading position (or any gain
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resulting from amy of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
“relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6{e)(i)(1) or (3)
or 6(e)(ii)(2}(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred 1o
under Section 9. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not
reasonably practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but need

not) determine its Loss by reference to quotations of relevant rates or prices from one or more leading dealers
in the relevant markels,

“Markef Quotation” means, with respect to one or more Terminated Transactions and a parly making the
delermination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
orby such party {expressed as a positive numbet) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the “Replacement Transaction™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying ob)igation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminatéd Transactions that would, but for the occurrence of the relevant Early Termination Date, have
been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are ta be excluded but, without [imiration, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good fuith, agree. The party making the determination (or its agent) will request each Referepce
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zones) on or as scon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which thase quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other., If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
higbest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or aroup
of Terminated Transactions cannot be determined.

“Non-default Rate”™ means a rate per annum equal to the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to Fund the relevant amount,

“Non-defaulting Party” has the meaning specified in Section 6(a).

“Potential Event of Defaull” means any event which, with the giving of notice or the lapse of time or both,
would constitote an Event of Default. )

“Reference Markef-makers” means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make

an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same
city.

“Scheduled Payment Date means a date on which a payment or delivery is to be made under Section 2(a)()
with respect to a Transaction.

“Set-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirement to which the payer of an amount snder Section 6 is entitled or subject (whether arising under
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this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.

“Settlement Amount™ means, with respect to a parLy and any Early Termination Date, the sum of:-—

(@)  the Market Quotations (whether positive or negative) for each Terminated Transaction or group of
Terminated Transactions for which a Market Quotation is determined; and

(b)  such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be

determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result.

“Specified Entity" has the meaning specified in the Schedule,

“Specified Indebtedness™ means, subject (o the Schedule, any obligation (whether present or foture,
contingent or otherwise, as principal or Surety or otherwise) in respect of borrowed money.

“Specified Transaction"” meaxs, subject to the Schedule, (a) any transaction (includin £ an agreement with respect
thereto) now existing or hereafter entered into between One party 1o this Agreement (or any Credit Support
Provider of such party or any. applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
4 rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap transaction, Cross-clrrency fate swap
transaction, currency aption or any other similar transaction (including any option with respect to any of these
transactions), (b) any combination of thege transactions and (c) any other transaction identified as a Specified
Transaction in this Agreement or the relevant confirmation,

“Terminated Transactions" means with respect o any Early Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b} if restlting from an Bvent of Default, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Tesmination
Date (or, if “Automatic Early Termination” applies, immediately before that Barly Termination Date).

“Termination Event" means an Hiegality or, if specified to be applicable, a Credit Event Upor Merger or
an Additional Termination Event. .

“Termination Rate" means a rate per annum equal to the arithmetic mean of the cost (without proof or

evidence of any actual cost) to each party (as certifieg by such party) if it were to fund or of funding such
amounts.

“Unpaid Amounis” owing to any-party means, with respect to an Early Termination Date, the aggregate of
() in respect of all Terminated Transactions, the. amounts that became payable {or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such-Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2{a)(i) which was (or would bave been but for
Section 2(a)(iii)) required to be settled by delivery to such party on or prier to such Early Termination Date
and which has not been so settled as at such Early Termination Date, an amount equal to the fair market
value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Barly Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market valve of any obligation referred to in clause (h) above shall be reasonably determined
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market valve of that which was (or would have been)
scheduled date for delivery, in each case {o
interest, in the currency of such amounts,
or would have been required to have bee
Date, at the Applicable Rate,

compounding and the actual num
in clause (b) above shall be reas
Section 6(g) or, if each party is

determined by both parties,

IN WITNESS WHEREOF the

specified below with effect from the date specified on the first page of this docyment.

DEUTSCHE BANK AG, NEW YORK BRANCH ADVENTIST HEALUTHCARE, INC,

By:

ST

Name:

Title:
Date:

By:

required to be delivered as of the originally
gether with (to the extent permitted under applioable law)
from (and including) the date such amounts or obligations were
n paid or performed to (but excluding) such Early Termination
Such amounts of interest will be calculated on the basis of daily
ber of days elapsed. The fair market value of any obligation referred 1o
onably determined by the party obliged to make the determination under
so obliged, it shall be the average of the fair market values reasonably

parties have executéd this document on the respective dates

Pady " _u-\r'f'\"l'ng
! piRcLid Name: James G. Lee

Title: Senior Vice-President and CFQ
i/ ) ;'-
i

Name:

Title:
Date;

Date: 2.1 09
Staven Kesslar
Director

' Copyright © 1992 by International Swaps and Derivatives Association, Inc,
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SCHEDULE
to the

MASTER AGREEMENT
dated as of October 16, 2008

between

DEUTSCHE BANK AG, NEW YORK BRANCH (“Party A”

and

7

ADVENTIST HEALTHCARE, INC. (“Party B™),
a nonstock corporation organized under the laws of

the State of Maryland

Part 1. Termination Provisions.

In this Agreement:—

(8) “Specified Entity” means in relation to Party A for the purpose of'—

Section 5(a)(v) (Default under Specified Transaction),
Section 5(a)(vi) (Cross Default),
Section 5(a)(vii) (Bankruptcy),

. Section 5(b)(ii) (Credit Event Upon Merger),

and in relation to Party B for the purpose of:—
Section 5(a)(v) (Default under Specified Transaction),

Section 5(a)(vi} (Cross Defauls),
.. Section 5(a)(vii) (Bankruptcy),

Section 5(b)(ii) (Credit Event Upon Merger),

Not Applicable.
Not Applicable.
Not Applicable.

Not Applicable.

Not applicable.
Not applicable.
Not applicable.

Not applicable.



(b) “Specified Transaction” will have the meaning specified in Section 12 of this Agreement.

(©)

(d)
(e)

M

(e)

The *Cross Default” provisions of Section 5(a)(vi) will apply to Party A and Party B, subject to
amendment by adding at the end thereof the following words:

“provided, however, that, niotwithstanding the foregoing, an Event of Default shall not occur under
either (1) or (2) above if (A) (I) the default, or other similar event or condition referred to in (1) or
the failure to pay refemed o in (2) is a failure to pay or deliver caused by an error or omission of an
administrative or operational nature, and (I) funds or the asset to be delivered were available to
such party to enable it to make the relevant payment or delivery when due and (IIT) such payment or
delivery is made within three (3) Local Business Days following receipt of written notice from an
interested party of such failure to pay, or (B) such party was precluded from paying, or was unable
to pay, using reasonable means, through the office of the party through which it was acting for
purposes of the relevant Specified Indebtedness, by reason of force majeure, act of State, illegality
or impossibility which is beyond the cantrol of such party.” '

The following provisions apply:—

“Specified Indebtedness™ will have the meaning specified in Section 12 of this Agreement but shall
exclude indebtedness in respect of bank deposits received in the ordinary course of business.

“Threshold Amount” means, two percent (2%) of the sharcholders’ equity (i,e., the sum of its
capital and disclosed reserves) in the case of Party A, and §1 0,000,000, in the case of Party B,

The “Credit Event Upon Merger” provisions of Section 5(b)(ii) will apply to Party A and Party B.

The “dutomatic Early Termination” provisions of Section 6(a) will not apply to either Party A or
Party B. _

Payments on Early Termination. For the purpose of Section 6(e) of this Agreement, Market
Quotation and the Second Method will apply.

Additional Termination Event will apply. The following shall constitute Additional Termination
Events—

i) The rating of the long-term unsecured, unenhanced, senior debt of Party A shall be

- withdrawn, suspended or reduced below the Threshold Rating by either of the following

rating agencies (the “Rating Agencies”): Moody's Investors Service, Inc. (“Moody's™)

and Standard & Poor's Ratings Group, a Division of The McGraw-Hill Companies, Inc.

(“Standard & Poor's™). The *“Threshold Rating” shall be “Baa3,” in the case of Moody's,

and “BBB-,” in the case of Standard & Poor's. For th purpase of the foregoing
Termination Event, the Affected Party shall be Party A. ’

(i) The rating of the long-term unsecured, unenhanced, senior debt of Paity B shall be

. withdrawn, suspended or reduced below the Threshold Rating by either of the following

rating agencies: Moody's and Standard & Poor's. For the purpose of the foregoing
Termination Event, the Affected Party shall be Party B.

Part 2. Agreement to Deliver Documents,

For the purpose of Section 4(a) of this Agreement, each party agrees to deliver the following

documents, as applicable:—-



Party required to
deliver document

Form/Document/Certificate

Date by which to be Deliverad

‘Cuvered by
Section 3(d)

Party A

An opinion of counsel to Party A
substantially in the form of Exhibit A to
this Schedule.

Promptly afler execution of this
Apreement.

No

Party B

An opinion of counsel to Party B in the
form of Exhibit B to this Schedule.

Prior to the execution of this
Agreement and, with respect to
each Transaction, prior to the
execution of such Transaction.

Party B

{ An incumbency certificate with respect

to the signatory of this Agreement.

Prior to the execution of this
Agreement and, with respect to
each Transaction, prior to the
cxecution of such Transaction,

Yes

Party B

A certified copy of the resolution or
resolutions (or the equivalent thereof) of
the goveming body of Party B, certified
by an appropriate official of Party B,
pursuant to which Party B is authorized
to enter into this Apreement and each
‘Fransaction, substantially in the form of
Exhibit C to this Schedule.

Pror to the execution of this
Agreement and, with respect to
each Transaction, prior to the
exccution of such Transaction.

Yes

Party B

A certificate from the Chief Execufive
Officer or the Chief Financial Officer of

Party B, or the equivalent of any thereof,

to the effect that any requirements of
Party B’s charter and/or by laws have
been satisfied, substantially in the form
of Exhibit D to this Schedule.

Prior to the execution of this
Agreement and, with respect to
each Transaction, prior to the
execution of such Transaction,

Yes

Party A and Party
B

A copy of the annual report (i) in the
case of Party A, of its Credit Support
Provider and (ji) in the case of Party B,
Paty B [and its Credit Suppor
Provider][s]], containing audited
consolidated financial statements for
such fiscal year. certified by independent
public accountants and prepared in
accordance with generally accepted
accounting  pringiples  consistently

ipplied.
. applie

Upon.request,

Yes

Party B

! An executed copy of the Covered

' nZenture,

Prior to the execution of this
Agreement and, with respect to
each Transaction, prior to the
execution of such Transaction.

Yes

e |




Party required to Fom/Dociument/Certificate Date by which to be Delivered
deliver document
Party B The MTI Obligation Upon the execution of thig

Agreement

Party A

Report providing an estimate of the then
current market value of the Transactions
(the market value provided is Party A's
current economic assessment of the
Transaction(s) governed by the business
as of close of business on the date
specified. Such valuation is an indicative
value and was made in accordance with
Party A's own pricing and valuation

-models and may not represent the actual

termination value at which the
Transaction(s) could be liquidated or
unwound pursuant to Section 8 of this
Agreement).

Monthly or at the reasonable
request of Party B, provided
that the failure to deliver such
document shall not result in any
Event of Default or Potential
Event of Default.

Covered by
Section 3(d)

Yes

Nao

Part 3, Miscellaneouns.

{a) Addresses for Notices. For the purpose of Section 10(a) to this Agreement:—

Address for notices or communications to Patty A:—

to:

Deutsche Bank AG

60 Wall Street
New York, New York 10005
Attention: Legal Departinent

All other notices to P

All notices to Party A under Sections 5 or § (other than notices under Section, 5(a)(i)) shall be sent

arty A shall be sent to the address and contact particulars specified in the

Confirmation of that Transaction or otherwise notified. Address for notices or commmunications to

1801 Research Blvd., Suite 300, Rockville, MD 20850

Attention: James G. Lee, Senior Vice President & CFQ

Facsimile No.: 301-315-301 1

Telephone No.: 301-315-3025




(®)
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Culculation Agent. The Calculation Agent is Party A, unless an Event of Default has occurred and
is continuing with respect to Party A, in which case the Calculation Agent will be a third party
reasonably acceptable to Party A and to Party B.

Credit Support Document. Details of any Credit Support Document:—

In the case of Party A, the ISDA Credit Support Annex anmexed hereto as Exhibit G and
incorporated by reference herein.

In the case of Party B, the MTI Obligation issued pursuant to the Covered Indenture.
Credit Support Provider. Credit Support Provider means in relation to Party A: Not Applicable.

Governing Law. This Agreement will be governed by and construed in accordance with the laws of
the State of New York (without reference to choice of law doctrine), ‘

Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will apply fo all
Transactions.

“Affiliate” will have the meaning specified in Section 12 of this Aprecment.

“Covered Indenture” means the Amended and Resiated Master Trust Indenture, dated as of
February 1, 2003, as supplemented and amended by the Third Supplemental Master Trust Indenture
dated as of October 16, 2008 (the “Related Agreement”) between the Members of the Obligated
Group (as defined therein) and the Trustes (as defined therein), as amended and supplemented prior
to the date hereof in aceordance with the terms thereof and as amended and supplemented following
the date hereof in accordance with the terms hereof and thereof.

“Covered Indenture Incorporation Date” means the date of this Agreement.

Part 4. Other Provisions.

(@

Agreements,

(i) The introductory clause of Section 4 of this Agreement is hereby amended to read in its |
entirety as follows:—

“Each party agrees with the other (or, in the case of Section 4(d) and (g), Party B agrees with the

other party) that, so long as either party has or may have any obligation under this Agreement or
under any Credit Support Document to which it is a party:—".

(ii) Section 4 of this Agreement is hereby amended by adding the following subsections “(d)”
and “(e)” thereto:—

“(d) Compliance with Covered Indenture, Party B will observe, perform and fulfill each provision
in the Covered Indenturc applicable to Party B in effect on the Covered Indenture Incorporation
Date, as any of those provisions may be amended, supplemented or modified for purposes of this
Agreement with the prior written consent of the other patty hereto (the “Incorporated Provisions™),
with the effect that such other party hereto will have the benefit of each of the Incorporated
Provisions (including without limitation, covenants, right to consent to ceitain actions subject to
consent under the Covered Indenture and delivery of financial statements and other notices and
information). In the event the Covered Indenture ceases to be in effect prior to the termination of
this Agreement, the Incorporated Provisions (other than those provisions Tequiring payments in
respect of bonds, notes, warrants or other similar instruments issued under the Covered Indenture)
will remain in fill force and effect for purposes of this Agreement as though set forth herein until

-5.



(e)

such date. on which all of the obligations of Party B under this Agreement and any obligations of
Party B or any Credit Support Provider of Party B under a Credit Support Document have been fully
gatisfied. The Incorporated Provisions are hereby incorporated by reference and made a part of this .
Agreement to the same extent as if such provisions were set forth herein. For purposes of this
Agreement, the Incorporated Provisions shall be construed as though (i) all references therein to any
party making loans, extensions of credit or financial accommodations therennder or cominitments
therefor (the “Financings™) were to the other party hereto and (i) to the extent that such
Incorporated Provisions are conditioned on or relate to the existence of such Financings or Party B
having any obligations in connection therewith, all references to such Financings or obligations
were to the obligations of Party B under this Agreement. Any amendment, supplement,
modification or waiver of any of the Incorporated Provisions without the prior written consent of the

- other party hereto shall have no force and effect with respect 1o this Agreement. Any amendment,

supplement or modification for which such consent is obtained shall be part of the Incorporated
Provisions for purposes of this Apreement.

Security and Source of Payment of Party B’s Obligaﬁons. The obligations of Patty B under the MTI
Obligation are pari passi, and on parity with the Obligations (as defined in the Covered Indenture)
issued heretofore or hereafter under the Covered Indenture (as hereinafter defined)”

(b) Definitions. Sectlon 12 of this Agrecrﬁcnt is hereby amended to add the following definitions in

their appropriate alphabetical order:-—
“ “Covered Indenture’ has the meaning specified in the Schedule,”

* “Covered Indenture Incorporation Date’ has the meaning specified in the Schedule.”

“MTI Obligation” means the regularly scheduled payments required.to be made by Party B .
and any amount payable by Party B upon an Early Termination Date pursuant to this
Agreement or any Confimmation entered into pursuant to this Agreement that constitute
Obligations (as defined in the Covered Iidenture) pursuant to the Covered Indenture,

Miscellaneous:

©

This Agreement is hereby amended by adding the following Section “13” hereto:—
“13. Relationship Between Parties

Each party will be deemed to represent to the other party on the date on which it enters into a
Transaction that (absent a written agreement between the parties that expressly imposes affirmative
obligations to the contrary for that Transaction):-

(a) Non-Reliance. 1t is acting for its own account, and it has made its own independent
degisions to enter into that Transaction and as to whether that Transaction is appropriate or proper
for it based upon its own judgment and upon advice from such advisors as it has deemed necessary.
It is not relying on any communication (written or oral) of the other party as investment advice or as
a recommendation to enter into that Transaction; it being understood that information and
explanations related to the terms and conditions of a Transaction shall not be considered investment
advice or a recommendation to enter into that Transaction. Tt has not teceived from the other party
any assurance or guatantee as io the expected results of that Transaction.

) Assessment and Understunding.. "1t is capable of assessing the merits of and
understanding (on its own behalf o: t =nugh #ndependent professional advice), and understands and
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(d)

(e

accepts, the terms, conditions and misks of that Transaction. It is also capable of assuming, and
assumes, the risks of that Transaction.

(c) Status of Parties. The other party is not acting as a fiduciary for or as an advisor to it in
respect of the Transaction.
(d) Eligible Contract Participant. It is an “cligible contract participant within the meaning

of Section 1(a)(12) of the Commodity Exchange Act.”

"Set-off. Section 6 of this Agreement is héreby amended by adding the following new subsection
6(f): '

“(f) Set-off.

@d) In addition to any rights of set-off a party may have as a matter of law or otherwise, upon
: the occurrence of an Event of Defanlt or an Additional Termination Event and the
designation of an Early Termination Date pursuant to Section 6 of the Agreement with
respect to a party (“X”), the other party (“Y™) will have the right (but not be obligated)
without prior notice to X or any other person to set-off or apply any obligation of X owed

to'Y (and to any Affiliate of 'Y) (whether or not matured or contingent and whether or not

arising under this Agreement, and regardless of the currency, place of payment or
booking office of the oblipation.) against any obligation of Y (and of any Affiliate of Y)

owed to X (whether or not matured or continpent and whether or not arising under this

Agreement, and regardless of the currency, place of payment or booking office of the
obligation.)

(i)  For the purpose of cross-currency set-off, Y may convert either obligation at the
applicable market exchange rate selected by Y on the relevant date.

(i)  If the amount of an obligation is unascertained, Y may in good faith estimate that amount
and set-off in respect of the estimate, subject to the relevant party accounting to the other
when the amount of the obligation is ascertained,

(iv)  This clause (f) shall not constitute a mortgage, charge, lien or other security interest upon
any of the property or assets of either party to this Agreement.”

Transfer. Section 7 of the Agreement is hereby amended after subparagraph (b} thereof the
following subparagraph (c):

“(c) in 2ddition to and not in lieu of, the preceding transfer rights, Party B may assign its rights and
obligations under any Transaction governed by this Agreement, in whole but not in part upon not
less than ten (10) Business Days’ prior written notice, provided that: (i) no Event of Default,
Potential Event of Default or Términation Event has occurred and is continuing in which Party B is
the Defaulting Party or Affected Party; (ii) such assignment is a complete and wnconditional
assumption by the assignee, in form acceptable to Party A, of Party B's obligations under such
Transactior. .:zising from and after the effective date of assignment; (iii) prior to or concumently
with such 2<%7umeat, Party B pays to Party A any and ail amounts acerued under this Agreement
in respect ¢ zuch Transaction to but excluding the effective date of such assignment (regardless of
whether guchi amounts wonld have otherwise been due and payable on such date); and (iv) the

. assignee i % Reference Market-maker, with whom Party A has executed an ISDA Master

Agreeme” . rainmg standara inter-dealer arrangements and ‘with whom Party A has an active
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trading lide, with sufficient trading capacity to enter into such Transaction based upon Party A’s
then-current, credit and legal policies and standard criterja (the satisfaction of which shall be
determined in Party A’s sole discretion); provided further, however, that until execution of the
assignment Confirmation by all parties thereto, the exercise by Party B of its option hereunder shall
not prevent either party from designating an Early Termination Date in accordance with the
provisions'of Section 6 of this Agreemert (as the result of the occurrence of an Event of Default or
Termination Event), fo be effective on any date prier to the designated date for such assignment.”

Notices. For the purposes of subsections (iif) and (v) of Section 10(a), the date of receipt shall be
presumed to be the date sent if sent on a Local Business Day or, if not sent on a Local Business

Day, the date of receipt shall be presummed to be the first Local Business Day following the date
sent,

Outstanding Specified Transactions. Upon the effectiveness of this Agreement, unless otherwise
agreed to in writing by the parties to this Agreement with respect to enumerated Specified
Transactions, all Specified Transactions then outstanding between the parties shall be subject to the
terms hereof, )

Weiver of Trial by Jury. Insofar as is permitted by law, each party irrevocably waives any and all
rights to trial by jury in any legal proceeding in connection with this Agreement or any Transaction,
and acknowledges that this waiver is a material inducement to the other pariy’s entering into this
Agreement and each Transaction hereunder.

Accuracy of Specified Information. Section 3(d) is hereby amended by adding in the third line
thereof after the word “respect” and before the pedod the werds “or, in the case of audited or
unaudited financial statements or balance sheets, a fair presentation of the financial condition of the
relevant person.” :

Consent to Recording. Bach party (i} consents to the recording of the telephone conversations of
trading and marketing and/or other personnel of the parties and their Affiliates in connection with
this Agreement or any potential Transaction (ii) agrees to obtain any necessary consent of and give
notice of such recording to such petsonnel of it and its Affiliates; and (iii} agrees that recordings
may be submitted in evidence in any Proceedings relating to this Agreement



The parties executing this Schedule have executed the Master Agreement and have agreed

as to the contents of this Schedule.

DEUTSCHE BANK AG, NEW YORK BRANCH

Tile )‘ DIRECTOR

Pl

By: e

ZSH-SraveKessier
Title: ‘ Diracior
ADVENTIST HEALTHCARE, INC.

By /5/1 ;

. Title:_Senior Vice-President and CFQ



EXHIBIT A to Schedule

fForm of Opinion of Counsel to
Deutsche Bank AG]

, 2008

[Insert Counterparty Name and Address]

Re: ISDA Master Agreement, dated as of | 1, between Deutsche Bank AG, New
York Branch and [counterparty] (the “Counterparty”) ‘

Ladies and Gent‘lem-en:

I am Director and Counsel of Deutsche Bank AG (the “Bank™), New York Branch (the “Branch™) and so
acted in comnection with the ISDA Master Agreement (the “Master Agreement”), the Schedule (as
defined in the Master Agreement), [the Credit Support Anmex supplementing and forming a part of
Master Agreement,] and the Confirmation governed by the Master Agrecément, each dated as of [
1 (collectively, the “Apreement™), between the Counterparty and the Branch. :

In connection with my opinion expressed below, I have examined originals or copies certified to my
satisfaction of such agreements, documents, certificates and other statements of government officials and
corporate officers of the Bank and such other papers as [ have deemed relevant and necessary as a basis
for such opinion. As'to any facts material to my opinion, I have relied, to the extent that I deem such
reliance proper, upon certificates of public officials and of officers of the Bank. In rendering such
opinion, 1 have assumed the genuineness of all signatures of Counterparty, the authenticity of all
documents submitted to us as originals and the conformity to authentic original documents of all
documents submitied to us as certified, conformed or photostatic copies. In connection with my opinion
expressed in paragraph (ifi) below, I have assurned-that the Agreement constitutes the valid, binding and
enforceable obligation of Counterparty. Except as expressly stated below, I €Xpréss no opinion as to
Section 11 of the Master Agreement and Part 4[insert relévant governing law provision] of the Schedule
to the ISDA Master Agreement or on the creation, perfection or priority of any security interest, pledge,
lien, hypothecation or similar interest. Based upon the foregoing, it is my opinion that:

(i) The Bank is duly licensed by the Superintendent of Banks of the State of New York to
maintain the Branch and to carry on a banking business through the Branch in accordance with
the provisions of Article V of the Banking Law of the State of New York and has full power and
authority to so engage in sueh business in the State of New York. The Branch is a branch of

Deutsche Bank AG, a corparation duly organized and validly existing under the laws of the
Federal Republic of Germany, '

(ii) The Bank, acting through the Branch, has-all requisite power and authority under the federal
laws of the United States and the laws of the State of New York to execute and deliver, and to
perform its obligations under, the Agreement, and the Agreement has been duly authorized,
executed and delivered by the Barik, acting through the Branch.
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(iii} The Apreement constitutes the valid and binding obligations of the Bank, and is enforceable
against the Bank in accordance with its terms, under the laws of the State of New York, except as
enforcement thersof may be limited by applicable bankruptcy, insolvency, reorganization or other
similar laws affecting the enforcement of creditors' rights generally and by general equitable
principles (regardless of whether the issue of enforeeability is considered in a proceeding in
equity or at law).

(iv) No consent, approval, anthorization, order, registration or qualification of or with any court
or any regulatory authority or other povernmental agency or body in the United States is required
in order to constitute the obligations of the Bank under the Agreements its valid, binding and
enforceable obligations.

I am admitted to the Bar of the State of New York. I express no opinion as to the laws of any jurisdiction
other than (a) the laws of the State. of New Yark, (b) United States Federal laws and (c) the laws of the
Federal Republic of Germany solely in reliance on consultations with, opinions of and information from
the Central Legal Department of Deutsche Bank.

I am furnishing this opinion to you solely for your benefit and this opinion is not to be used, circulated,
quoted or otherwise referred to for any other purpose without my prior written approval in each instance.

Very truly yours,

DEUTSCHE BANK AG,
NEW YORK BRANCH

By:
Name: Kathleen A. Yohe
Title: Director and Counsel
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EXHIBIT B to Schedule

[Form of Opinion of Counsel to Party B]

[Date]
Deutsche Bank AG.
60 Wall Street
New York, NY 10005
Ladies and Gentlemen:
We have acted as counsel to ,a of the State of {(“Party B} in
comnection with the execution and delivery of the Master Agreement, dated as of , __ — (the.

“Master Agreement”), between. (“Party A”) and Party B, and the Confirmations, dated —__ (the
“Initial Confirmation(s)”), each between Party A and Party B. The Master Agreement is to be
supplemented by additional confirmations of Transactions to be entered into by Party A and Party B from
time to time (each an “Additional Confirmation”) and the Master Agreement together with the Initial
Confirmation(s) and all such Additional Confirmations shall constitute One agreement.

A In connection with this opinion, we have examined executed copies of the Master Agreement and
the Initial Confirmation(s), and such documents and records of Party B, certificates of public officials and
officers of Party B and such other documents as we have decined nécessary or appropriate for the
purposes of this opinion. In such opinion, we have assumed the genuineness of all the sighatures, the
authenticity of all documents submitted to us as originals and the conformity to anthentic original
documents of all documents submitted to us as certified, conformed or photostatic copies.

Based upon the forepoing, we are of the opinion that:

1. Party Bis a of the State of duly organized and validly existing
under the laws of the State of

2. Parfy B is authorized to enter into the Master Agregment, the Injtial Confirmation(s) and
each Additional Confirmation and to perform its obligations thereunder. .

3. Party B has taken all necessary action required to be taken to ensure that the Master
Apgreement, the [hitial Confirmation(s) and each Additional Confirmation comply in all
respects with [charter and/or by-laws]. .

4, The Master Apreement and the Initial Confirmation(s) have been duly executed and
delivered by Party B and constitutes, and each Additional Confirmation, upon due
execution and delivery by Party B, will constitute, a legally valid and binding obligation
of Party B enforceable against Party B in accordance with its terms (subject to applicable
bankruptey, reorganization, insalvency, moratorium or similar laws affecting creditors’
rights generally and subject, as to enforceability, to equitable principles of general
application (regardless of whether enforcement is sought in a proceeding in equity or at
law)). . '

5. To the best of our knowledge, no consent, authorization, license or approval of, or
registration or declaration with, any governmental authority is required in connection
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with the execution, delivery and performance of the Master Agreement, the Initial
Confirmation(s) and each Additional Confirmation by Party B.

[Opinion re: security and source of payment of Party B’s obligations, enforceability of
Covered Indenture.]

Very truly yours,
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EXHIBIT C to Schedule

Form of Resolutions

RESOLVED that (i) ( “} enter into interest rate swap and any similar
transactions and (ii) the form, terms and provisions of the Master Agreement (the “Agreement’) dated as
of , , between. (*) and , in the form previously presented to

(with such changes, not inconsistent with the intent of these resolutions and the intent of the Board of
Directors as the officer(s) executing the same, as evidenced by their execution thereof, shall deem
necessary or desirable), and the actions contemplated thereby {(including the entry by into
Transactions with evidenced by confirmations thereof) be, and they hereby are, in all respects approved,
authorized, adopted, ratified and confirmed,

RESOLVED that is hereby authorized to enter into the Agreement, in
substantially the form presented to this meeting and, from time to time, one or more interest rate swap
transactions and agreements terminating any such interest rate swap transaction, pursuant to the
Agreement and the documents (each a “Confirmation™) exchanged between the parties confirming such
interest rate swap transactions. The terms of each interest rate swap transaction, including interest rate,
term, Notional Amount (as defined in the Agreement) and options as to commencement and termination
of payments, and each termination agreement shall be as described in the Agtreement and as provided in
the related Confirmation, as approved from time to fime by the officers of authorized to execute
the Confirmation. The aggregate Notional Amount, as defined in the Agreement, of such interest rate
swap transactions outstanding at any one time, net of offsetting interest Tate swap transactions, shall not
exceed § and each such interest rate swap transaction shall terminate not exceeding
yedrs after its effective date. The aggregate Notional Amount of all such inferest rate swap transactions as
of any time shall be determined on a net basis, i.e., where any such transaction is entered into to offset or
reverse an earlier fransaction, to the extent of the offsetting or reversing effect, the Notional Amounts of
such offsetting or reversing intetest rate swap transactions shall not be included in the aggregate total,

RESOLVED that the actions contemplated in the Agreement, and each Confirmation, are
hereby in all respects approved, authorized, adopted, ratified and confirmed.

RESOLVED that all officers or officials of be, and each of them hereby is,
authorized to execute and deliver (i) the Agreement in the name and on behalf of and if
necessary or advisable under its corporate seal {which may be attested by the [Secretary or any Assistant
Secretary or the equivalent thereof] of ) or otherwise and (ii) such other agreements and
documents as are confemplated by the Agreement or are otherwise necessary in connection with entering
into interest rate swap and any similar transactions, as any such officer or official shall deem appropriate,
including without limitation, officer certificates, legal opinions and credit support documents.

RESOLVED that all officers or officials of and its agents and counsel be, and
each of them hereby is, authorized to take all such further actions, to execute and deliver such further
instraments and documents in the name and on behalf of and if necessary or advisable under its
corporate seal (which may be attested by the [Secretary or any Assistant Secretary or the equivalent
thereof] of ) or otherwise to pay all such expenses as in his judgment shall be necessary or
advisable in order fully to carry out the purposes of the foregoing resolutions.

RESOLVED that all actions previously taken or that will be taken by any director,
officer, official, employee or agent of in connection with or related to the matters set forth in or
reasonably contemplated by the foregoing resolutions be, and each of them hereby is, adopted, ratified,
confirmed and approved in all respects as the acts and deeds of
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EXHIBIT D to Schedule
Officer’s Certificate

The undersigned the [Chief Executive Officer] [Chief Financial Officer] of

(the = ") hereby certifies in connection with the Master Agreement (the “Master Agresment™)
dated as of , » between. (***) and that:

has taken all action required to be taken to ensure that the Master Agreement and any
Confirmation entered into or to be entered into, and the Transactions contemplated thereby, are
authorized under and comply in all respects with [its charter and/or by-laws), including

[set forth any actions required to be taken.]

Capitalized terms used but not defined herein shall have the respective meanings ascribed
to such terms in the Master Agreement.

IN WITNESS WHEREQF, this Certificate has been executed as of this

3

day of
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ISDA.

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the
ISDA MASTER AGREEMENT
dated as of October 16, 2008
between
DEUTSCHE BANK. AG, NEW YORK BRANCH.

. (:tP arty A”)

and
ADVENTIST HEALTHCARE, INC.
(:‘:Party B:!)

This Annex supplements, forms part of, and is subject to, the above-referenced Agreemment, is part of its
Schedule and is a Credit Support Document under this Agreement with respect to each party.

Accordingly, the parties agree as follows:
Paragraph 1. Interpretation

(a) Definitions and Inconsistency. Capitalized terms not otherwise defined herein or elsewhere in
this Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to
Paragraphs are fo Paragraphs of this Annex. In the event of any inconsistency between this Annex and
the other provisions. of this Schedule, this Annex will prevail, and in the event of any inconsistency
between Paragraph 13 and the other provisions of this Annex, Paragraph 13 will prevail.

(b) Secured Party and Pledgor. All references in this Annex to the “Secured Party” will be to either
party when acting in that eapacity and all corresponding references to the Pledgor will be to the other
party when acting in that capacity; provided, however, that if Other Posted Support is held by a party to
this Annex, all references herein to that party as the Secured Party with respect to that Other Posted
Support will be to that party as the beneficiary thereof and will not subject thit support or that party as the
beneficiary thereof to provisions of law generally relating to security interests and secured parties.

Paragraph 2. Security Interest

Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its
Obligations and grants to the Secured Party a first priority continuing security interest in, lien on and right
of Set-off against all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon
the Transfer by the Secured Party to the Pledgor of Posted Collateral, the security interest and lien granted

hereunder on that Posted Collateral will be released immediately and, to the extent possible, without any
Turther action by either party. -

Paragraph 3. Credit Support Obligations

&



(a) Delivery Amount. Subject to Paragraphs 4 and 5, upon demand made by the Secured Party on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds
the Pledgor’s Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible
Credit Support having a Value as of the date of Transfer at least equal to the applicable Delivery Amount
(rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the “Delivery Amount”
applicable to the Pledgor for any Valuation Date will equal the amount by which;

£y the Credit Support Amount

exceeds

(i)  the Value as of that Valuation Date of all Posted Credit Support held by the Secured
Party. -

(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds
Secuted Party’s Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted
Credit Support specified by the Pledgorimrthat demand having a Value as of the date of Transfer as close
as practicable to the applicable Retun Amount (rounded pursuant to Paragraph 13). Unless otherwise
specified in Paragraph 13, the "Return.dmount” applicable to the Secured Party for any Valuation Date
will equal the amount by which: '

(D the Value as of that Valuation Date of all Posted Credit Support held by the Secured
Party o

exceeds

(ii) the Credit Support Amount.

“Credit Support Amount” means, unless otherwise specified in Paragraph 13, for any Valuation Date ®
the Secured Party’s Exposure for that Valuation Date plus (ii) the aggregate of all Independent Amounts
applicable to the Pledgor, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if
- any, minus (iv) the Pledgor’s Threshold; provided, however, that the Credit Support Amount will be
deemed to be zero whenever the calculation of Credit Support Amount yields a number less than zero.

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions

(a) Conditions Precedent. Bach Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of
the Secured Party under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to the conditions precedent that:

(i) no Event of Default, Potential Event of Default or Specified Condition has occurred and
is contimiing with respect to the other party; and

(ii) no Early Termination Date for which any unsatisfied payment obligations exist has
ocourred or been designated as the result of an Event of Default or Specified Condition with
respect to the other party.

(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand
for the Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time,
then-the relevant Transfer will be made not later than the close of business on the next Local Business
Day; if a demand is made after the Notification Time, then the relevant Transfer will be made not later
than the close of business on the second Local Business Day thereafier,

(c) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will
be made by the Valnation Agent as of the Valuation Time. The Valuation Agent will notify each party
(or the other party, if the Valuation Agent is a party) of its calculations riot later than the Notification
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Time on the Local Business Day following the applicable Valuation Date (or in the case of Paragraph
6(d), following the date of calculation).

(d) Substitutions.

(i) Unless otherwise specified in Paragraph 13, upon notice to the Secured Party specifying
the ftems of Posted Credit Support to be exchanged, the Pledgor may, on any Local Business
Day, Transfer to the Secured Party substitute Eligible Credit Support (the “Substitute Credit
Support”); and '

(i) subject to Paragraph 4(s), the Secured Party will Transfer to the Pledgor the items of
Posted Credit Support specified by the Pledgor in its notice not later than the Local Business Day
following the date on which the Secured Party receives the Substitute Credit Support, unless
otherwise specified in Paragraph 13 (the “Substitution Date™); provided that the Secured Party
will only be obligated to Transfer Posted Credit Support with a Value as of the date of Transfer of
that Posted Credit Support equal to the Value as of that date of the Substitute Credit Support.

Paragraph 5. Dispute Resolution

If a party (a “Disputing Party™) disputes (I) the Valuation Agent’s caleulation of a Delivery Amount or a
Return Amount or (I) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then
(1) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not
the other party) not later than the close of business on the Local Business Day following (X) the date that
the demand is made under Paragraph 3 in case of (I) above or (Y) the date that the demand is made under
Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (I) above, (2) subject to
Paragraph 4(a), the appropriate party will Transfer the undisputed amount to the other party not later than
the close of business on the Local Business Day following (X) the date that the demand is made under
Paragraph 3 in the case of ()} above or (Y) the date of Transfer in the case of (I} above, (3) the parties

will consult with each other in an attempt to'resolve the dispute and (4) if they fail to resolve the dispute
by the Resolution Time, then:

(1) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise

specified in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the
Recalculation Date by:

(A)  nutilizing any calculations of Exposure for the Transactions (or Swap
Transactions) that the parties have agreed are not in dispute;

(B)  calenlating the Exposure for the Transactions (or Swap Transactions) in dispute
by seeking four actual quotations at mid-market from Reference Market-makers for
purposes of calculating Market Quotation, and taking the arithmetic average of those
obtained; provided that if four quotations are not available for a particular Transaction (or
Swap Transaction), then fewer than four quotations may be used for that Transaction {or
Swap Transaction); and if no quotations are available for a particular Transaction (or
Swap Transaction), then the Valuation Agent’s original calculations will be used for that
Transaction (or Swap Transaction);

(C)  utilizing the procedures specified in Paragraph 13 for calculating the Value, if
disputed, of Posted Credit Support.

(ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted
Credit Support the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to
Paragraph 13. '



Following a recalenlation pursuant to this Paragraph, the Valnation Agent will notify each party (or the
other party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business
Day following the Resolution Time. The appropriate party will, upon demand following that notice by

the Valuation Agent or a resolution pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make
the appropriate Transfer.

Paragraph 6. Holding and Using Posted Collateral.

(a) Care of Posted Collateral. Without limiting the Secured Party’s rights under Paragraph 6(c), the
‘Secured Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent
required by applicable law, and in any event the Secured Party will be deemed to have exercised
reasonable care if it exercises atleast the same degree of care as it would exercise with respect 1o its own
property. Except as specified in the preceding sentence, the Secured Party will have no duty with respect
to Posted Collateral, including, without limitation, any duty to collect any Distributions, or enforce or
preserve any rights pertaining thereto.

(b)  Eligibility to Hold Posted Collateral; Custodians.

(D) General. Subject to the satisfaction of any conditions specified in Paragraph 13 for
holding Posted Collateral, the Secured Party will be entitled to hold Posted Collateral or to
appoint an agent (a “Custodian™) to hold Posted Collateral for the Secured Party. Upon notice by
the Secured Party to the Pledgor of the appointment of & Custodian, the Pledgor’s obligations to
make any Transfer will be discharged by making the Transfer to that Custodian. The holding of
Posted Collateral by a Custodian will be deemed to be the holding of that Posted Collateral by the
Secured Party for which the Custodian is acting.

(i)  Failure to Satisfy Conditions, If the Secured Party or its Custodian fails to satisfy
conditions for holding Pested Collateral, then upon a demand made by the Pledgor, the Secured
Party will, not Iater than five Local Business Days after the demand, Transfer or cause its
Custodian to Transfer all Posted Collateral held by it to a Custodian that satisfies those conditions
or to the Secured Party if it satisfies those conditions.

(iity  Liability. The Secured Party will be liable for the acts or omissions of its Custodian to
the same extent that the Secured Party would be liable hereunder for its own acts or omissions.

(c) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the
rights and obligations of the parties under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, if the Secured Party is not
a Defaulting Party or an Affected Party with respect to a Specified Condition and no Barly Termination
Date has occurred or been designated as the result of an Event of Default or Specified Condition with

respect to the Secured Party, then the Secured Party will, notwithstanding Section 9-207 of the New York
Uniform Commercial Code, have the right to:

) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or
otherwise use in its business any Posted Collateral it holds, free from any claim or right of any
nature whatsoever of the Pledgor, including any equity or right of redemption by the Pledgor; and

(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or a
nominee for either. : :

For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to
Paragraphs 3 and 5 and any rights or remtedies authorized under this Agreement, the Secured Party will be
deemed ta continue to hold all Posted Collateral and to receive Distributions made thereon, regardless of

whether the Secured Party has exercised any rights with respect to any Posted Collateral pursuant to (i) or
(ii) above.



(d) Distributions and Interest Amount.

@) Distributions. Subject to Paragraph 4(a), if the Secured. Party receives or is deemed to
receive Distributions on a Local Business Day, it will Transfer to the Pledgor ndt later than the
following Business Day any Distributions it receives or is deemed to receive to the extent that a
Delivery Amount would not be created or increased by that Transfer, as calculated by the
Valuation Agent (and the date of calculation will be deemed. to be a Valuation Date for this
purpose}.

(ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph
4(a), in lieu of any interest, dividends or other amounts paid or deemed to have been paid with
respect to Posted Collateral in the form of Cash (all of which may be retained by the Secured
Party), the Secured Party will Transfer to the Pledgor at the times specified in Paragraph 13 the
Interest Amount to the extent that a Delivery Amount would not be created or increased by that
Transfer, as calculated by the Valuation Agent (and the date of calculation will be deemed to be a
Valuation Date for this purpose). The Interest Amount or portion thereof not Transferred
pursuant to this Paragraph will constitute Posted Collateral-in-the-form of Cash and will be
subject to the security interest granted under Paragraph 2.

Paragraph 7. Events of Default

For purposes of Section 5(a)(iif)(1) of this Agreement, an Event of Default will exist with respect to a
party if: '

(i). . that party fails (or fails to cause its Custodian) to make, when due, any Transfer of
Eligible Collateral, Posted Collateral or the Interest Amount, as applicable, required to be made
by it and that failure continues for two Local Business Days afier notice of that failure is given to
that party; -

(ii) that party fails to comply with any restriction or prohibition specified in this Annex with
respect to any of the rights specified in Paragraph 6(c) and that failure continues for five Local
Business Days after notice of that failure is given to that party; or

(iii) that party fails to comply with or perform any agreement or obligation other than those
specified in Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that
failure is given to that party.

Paragraph 8. Certain Rights and Remedies

(a) Secured Party’s Rights and Remedies. TF at any time (1) an Event of Default or Specified
Condition with respect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has
occurred or been designated as the result of an Event of Default or Specified Condition with respect to the
Pledgor, then, unless the Pledgor has paid in full all of its Obligations that are then due, the Secured Party
may exercisé one or morg of the following rights and remedies:

@) all rights and remedies available to a secured party under applicable law with respect to
Posted Collateral held by the Secured Party;

(i) any other rights and remedies available to the Secured Party under the terms of Other
Posted Support, if any;

(iti)  the right to Set-off any amounts payable by the Pledgor with fespect to any Obligations
against any Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured
Party (or any obligation of the Secured Party to Transfer that Posted Collateral); and



(iv)  theright to lignidate-any Posted Collateral held by the Secured Party through one or more
public or private sales or other dispositions with such notice, if any, as may be required under
applicable law, free from any claim or right of any nature whatsoever of the Pledgor, including
any equity or right of redemption by the Pledgor (with the Secured Party having the right to
purchase any or all of the Posted Collateral to be sold) and to apply the proceeds (or the Cash
equivalent thereof) from the liquidation of the Posted Collateral to any amounts payable by the
Pledgor with respect to any Obligations in that order as the Secured Party may elect,

Each party acknowledges and agrees that Posted Collateral in the form of securities may decline speedily
in value and is of a type customarily sold on a recognized market, and, accordingly, the Pledpor is not
entitled to prior notice of any sale of that Posted Collateral by the Secured Party, except any notice that is
required under applicable law and cannot be waived.

(b) Pledgor’s Rights and Remedies. 1f at any time an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party,
then (except in the case of an Early Termination Date relating to less than all Transactions (or Swap

Transactions) where-the-Secured-Party has paid in full all of its obligations that are then due under Section
6(e) of this Agreement): - .

@) the Pledgor may exercise all rights and remedies available to a Pledgor under applicable
law with respect to Posted Collateral held by the Secured Party;

(ii) the Pledgor may exereise any other rights and remedies available to the Pledgor under the
terms of Other Posted Support, if any;

(i)  the Secured Party will be obligated immediately to Transfer all Posted Collateral and the
Interest Amount to the Pledgor; and

(iv)  to the extent that Posted. Collateral or the Interest Amount is not so Transferred pursuant
to (iii) above, the Pledgor may:

(A)  Set-off any amounts payable by the Pledgor with respect to any Obligations
against any Posted Collateral or the Cash equivalent of any Posted Collateral held by the

Secured Party (or any obligation of the Secured Party to Transfer that Posted Collateral);
and :

(B)  to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold
payment of any remaining amounts payable by the Pledgor with respect to any
Obligations, up to the Value of any remaining Posted Collateral held by the Secured
Party, until that Posted Collateral is Transferred to the Pledgor.

(c) Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds
and Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a)
and 8(b) after satisfaction in full of all amounts payable by the Pledgor with respect to any Obligations;
the Pledgor in all events will remain liable for any amounts remaining unpaid after any liquidation, Set-
off and/or application under Paragraphs 8(a) and 8(b).

(d) Final Returns. When no amounts are or thereafter may become payable by the Pledgor with
respect to any Obligations (except for any potential liability under Section 2(d) of this Agreement), the
Secured Party will Transfer to the Pledgor all Posted Credit Support and the Interest Amount, if any,

Paragraph 9. Representations

Each party represents to the other party (which representation will be deemed to be repeated as of each
date on which it, as the Pledgor, Transfers Eligible Collateral) that:



6y it has the power to grant 4 security inferest in and lien on any Eligible Collateral it
Transfers as the Pledgor and has taken all necessary actions to authorize the granting of that
security interest and lien;

() it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it
Transfers to the Secured Party hereunder, free and clear of any security interest, lien,
encumbrance or other restrictions other than the security interest and lien granted under

Paragraph 2; '

(iii)  upon the Transfer of any Eligible Coilateral to the Secured Party under the terms of this
Annex, the Secured Party will have a valid and perfected first priority secnrity interest therein
(assumning that any central clearing corporatien or any third-party financial intermediary or other
entity not within the control of the Pledgor involved in the Transfer of that Eligible Collateral
gives the notices and takes the action required of it under applicable law for perfection of that
interest); and

(iv)  the performance by it of its obligations under this Annex will not result in the creation of
any security interest, lien or other encumbrance on any Posted Collateral other than the security
interest and lien granted under Paragraph 2. :

Paragraph 10. Expenses

(a) General. Except as otherwise provided in Paragraphs 10(b) and iO(c), each party will pay its
own costs and expenses in connection with performing its obligations under this Annex and neither party
will be liable for any costs and expenses incumred by the other party in connection herewith.

(b) Posted Credit Suppert. The Pledgor will promptly pay when due all taxes, assessments or
charges of any nature that are imposed with respect to Posted Credit support held by the Secured Party
upon becoming aware of the same, regardless of whether any portion of that Posted Credit Support is
subsequently disposed of under Paragraph 6(c), except for those taxes, assessments and charpes that result
from the exercise of the Secured Party’s rights under Paragraph 6(c).

{c) Liquidation/Application of Posted Credit Support. All reasonable costs and expenses incurred
by or on behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application
of any Posted Credit Support nnder Paragraph 8 will be payable, on demand and pursuant to the Expenses
Section of this Agreement, by the Defaulting Party or, if there is no Defaulting Party, equally by the
parties.

Paragraph 11. Miscellaneous

(a) Default Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral
or the Interest Amount will be obliged to pay the Pledgor (to the extent permitted under applicable law)
an amount equal to interest at the Default Rate multiplied by the Value of the items of property that were
réquired to be Transferred, from (and including) the date that the Posted Collateral or Interest Amount
was required to be Transferred to (but excluding) the date of Transfer of that Posted Collateral or Interest

Amount. This interest will be calculated on the basis of daily compounding and the actual number of
days elapsed.

(b) Further Assurances. Promptly following a demand made by a party, the other party will
execute, deliver, file and record any financing statement, specific assignment or other document and take
any other action that may be necessary or desirable and reasonably requested by that party to create,
preserve, perfect or validate any security interest or lien granted under Pamagraph 2, to enable that party to
exercise or enforce its rights under this Annex with respect to Posted Credit Support or an Interest



Amount or to effect or document a release of a security interest on Posted Collateral or an Inferest
Amount.

(c) Further Protection. The Pledgor will promptly pive notice to the Secured Party of, and defend
against, any suit, action, proceeding or lien that involves Posted Credit Support Transferred by the
Pledgor or that could adversely affect the security interest and lien granted by it under Paragraph 2, unless

that suit, action, proceeding or lien results from the exercise of the Secured Party’s rights under Paragraph
6(c).

(d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this
Annex, including, but not limited to, all caleulations, valuaticns and determinations made by either party,
will be made in good faith and in a commercially reascnable manner.

(e) Demands and Notices. All demands and notices given by a party under this Annex will be made as
specified in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13.

() Specifications of Certain Matters, Anything referred to in this Annex as being specified in
Paragraph 13 also may be specified in one or more Confirmations or other documents and this Annex will
be construed accordingly. .

Paragraph 12, Definitions

As used in this Annex:—

“Cash” means the lawful currency of the United States of America.
“Credit Support Amount” has the meaning specified in Paragraph 3.
“Custodian” has the meaning specified in Paragraphs 6(b)(i) and 13.
“Delivery Amount” has the meaning specified in Paragraph 3(a).
“Disputing Party™ has the meaning specified in Paragraph 5.

“Distributions” means, with respect to Posted Collateral other than Cash, all principal, interest and other

- payments and distributions of cash or other property with respect thereto, regardless of whether the
Secured Party has disposed of that Posted Collateral under Paragraph 6(c). Distributions will not include
any item of property acquired by the Secuted Party upon any disposition or liquidation of Posted
Collateral or, with respect to any Posted Collateral in the form of Cash, any distributions on that
collateral, unless otherwise specified herein.

“Eligible Collateral” means, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13.

“Eligible Credit Suppert” means Eligible Collateral and Other Eligible Support.

“Exposure” means for any Valuation Date or other date for which Exposure is calculated and subject to
Paragraph 5 in the case of a dispute, the arnount, if any, that would be payable to a party that is the
Secured Party by the other party (expressed as a positive number) or by a party that is the Secured Party
to the other party (expressed as a negative number) pursuant to Section 6(e)()(2)(A) of this Apreement
as if all Transactions (or Swap Transactions) were being terminated as of the relevant Valuation Time;
provided that Market Quotation will be defermined by the Valuation Agent using its estimates at mid-
market of the amounts that would be paid for Replacement Transagtions (as that term is defined in the
definition of “Market Quotation™).

“Independent Amount” means, with respect to party, the amount specified as such for that party.in
Paragraph 13; if no amount is specified, zero.



“Interest Amount” means, with respect to an Interest Period, the aggregate sum of the amounts of interest
calculated for each day in that Interest Petiod on thie principal amount of Posted Collateral in the form of

Cash held by the Secured Party on that day, determined by the Secured Party for each such day as
follows:

(x) | the amount of Cash on that day; multiplied by
) the Interest Rate in effect for that day; divided by
(z) 360.

“Interest Perigd” means the period from (and including) the last Local Business Day on which an
Interest Amount was Transferred (or, if no Interest Amount has yet heen Transferred, the Local Business
Day on which Posted Collatera] in the form of Cash was Transferred to or received by the Secured Party)
to (but excluding) the Local Business Day on which the cutrent Interest Amount is to be Transferred.

“Interest Rate” means the rate specified in Paragraph 13.

“Local Business Day,” unless otherwise specified in Paragraph 13, has the meaning specified in the
Definitions Section of this Agreement, except that references to a payment in clause (b) thereof will be-
deemed to include a Transfer under this Annex.

“Minimumn Transfer Amount” means, with respect to a party, the amount specified as such for that party
in Paragraph 13; if no amount is specified, zere.

“Notification Time” has the meaning specified in Paragraph 13.

“Obligations” means, with respect to a party, all present and futire obligations of that party under this
Apgreement and any additional obligations specified for that party in Paragraph 13.

“Other Eligible Support” means, with respect to a party, the items, if any, specified as such for that party
in Paragraph 13. _

“Other Posted Support” means all Other Eligible Support Transferred to the Secured Party that remains
in effect for the benefit of that Secured Party.

“Pledgor” means either party, when that party (i) receives a demand for or is required to Transfer Eligible
Credit Siipport under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).

“Posted Collateral” means all Eligible Collateral, other property, Distributions, and all proceeds thereof
that have been Transferred to or received by the Secured Party under this Annex and not Transferred to
the Pledgor pursuant to Paragraph 3(b), 4(d)(ii) or 6(d)(i) or released by the Secured Party under
Paragraph 8 Any Interest Amount or portion thereof mot Transferred pursuant to Paragraph 6(d)(if) will
constitute Posted Collateral in the form of Cash,

“Posted Credit Support” means Posted Collateral and Other Posted Support,

“Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 5;
provided, however, that if a subsequent. Valuation Date occurs under Paragraph 3 prior to the resolution of
the dispute, then the “Recalculation Date” means the most recent Valuation Date under Para graph 3,

“Resolution Timé” has the meaning specified in Paragraph 13.
“Return Amount” has the meaning spéciﬁcd in Paragraph 3(b).

“Secured Party” means either party, when that party (1) makes a demand for or is entitled to receive
Eligible Credit Support under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.



“Specified Condition” means, with tespect to a party, any event specified as such for that party in
Paragraph 13. .

“Substitute Credit Support” has the meaning specified in Paragraph 4(d)(i).
“Substitution Date” has the meaning specified in Paragraph 4(d)(i).

“Threshold” means, with respect to a party, the amount specified as such for that party in Paragraph 13;
if no amount is specified, zero.

“Transfer” means, with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount,
and in accordance with the instructions of the Secured Party, Pledgor or Custodian, as applicable:

() in the case of Cash, payment or delivery by wire transfer into one or more bank accounts
specified by the recipient;

(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, payment or

-delivery in appropriate physical form to the recipient or its account accompanied by any duly
executed instruments of transfer, assignments i blank, transfer tax stamps and any other documents
necessary to constitute a legally valid transfer to the recipient;

(iif)in the case of securities that can be paid or delivered in book-entry, the giving of written
instruments to the relevant depository institution or other entity specified by the recipient, together
with a written copy thereof to the recipient, sufficient if complied with to result in a legally effective
transfer of the relevant interest to the recipient; and

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.
“Valuation Agent”ﬁas the meaning specified in Paragraph 13.
“Valuation Date” means each date specified in or otherwise determined pursuant to Paragraph 13.

“Valuation Percentage” means, for any item of Eligible Collateral, the percentage specified in Paragraph
13. '

“Valuation Time” has the meaning specified in Paragraph 13.

“Velue” means for any Valuation Date or other date for which Value is calculated, and subject to
Paragraph 5 in the case of a dispute, with respect to:

(i) Eligible Collateral or Posted Collateral that is:
(A  Cash, the amount thereof} and

(B). a security, the bid -price obtained by the Valuation Agent multiplied by the
applicable Valuation Percentage, if any;

(i) Posted Collateral that consists of items that are not specified as Eligible Collateral, zeto;
and _

(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.
Paragraph 13. Elections and Variables

(a) Security Interest for “Obligations™. The term “Oblignﬁdns” as nsed in this Annex includes the
following additional obligations:

With respect to Party A: Not applicable.
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(b)

With respect to Party B: Not applicable.

Credit Support Obligations.

@ Delivery Amount, Return Amount and Credit Support Amount.
(A) “Delivery Amount” has the meaning specified in Paragraph 3(a).
B) “Return Amount” has the meaning specified in Paragraph 3(b).
(C) “Credit Support Amount” means, for any Valuation Date (1) 103% of the
Secured Party’s Exposure for that Valuation Date plus (ii) the aggregate of all
Independent Amounts applicable to the Pledgor, if any minus (iii} the Pledgor’s
Threshold; provided, however, that (x) in the case where the sum of the
Independent Amounts applicable to Pledgor exceed zero, the Credit Support
Amount will not be less than the sum of all Independent Amounts applicable to
the Pledgor and (y) in all other cases, the Credit Support Amount will be deemed
to be zero whenever the calculation of Credit Support Amount yields an amount
less than zero. ‘
(ii) Eligible Collateral. The following items will qualify as “Eligible Collateral” for the
party specified:
. Valuation
Collateral Type Party A Pariy B Percentage
(A) Cash, in the form of U.S. Dollars. [X] [N/A] 100%
(B) ' negotiable debt obligations issued by the X3 [N/A] 100%
U.S. Treasury Department having a
maturity at issuance of not more than one
year,
(C) mnegotiable debt obligations issued by the IXi [N/A] 100%
U.S. Treasury Department having a
maturity at issuance of more than one
year but not more than ten years.
(D) mnegotiable debt obligations issued by the iX] [N/A] 100%
U.S. Treasury Department having a
maturity at issuance of more than ten
years.
(E) negotiable debt obligations which are x] [N/A] 100%

fully puaranteed as to both principal and
interest by the Federal National Mortgage
Association or the Federal Home Loan

‘Mortgage Corporation that are not pass-

throughs, multi-class or mutti-branch
securities or paying interest only or
principal only.

il



(i)

(iv)

Other Eligible Support. The following items will qualify as “Other Eligible Support”
for the party specified: Not applicable.

Thresholds.

(A)

®

(©)

“Independent Amount” shall mean an amouttt, if any, as set forth in a
confirmation with respect to Party A.

“Independent Amount” shall mean an amount, if any, as set forth in a
confirmation with respect to Party B, -

“Rated Debt” meaus the long term unsecured debt of Party A, which is rated by
both Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Rating
Services, A Division of The McGraw-Hill Companies, Inc. ("S&P™).

“Threshold” means, with respect to Pledgor, the amount corresponding to the
ratimg of the Rated Debt of Pledgor as set forth in the table below, provided that
(D if Moody’s and. S&P have assigned ratings at different levels for any issue of
Rated Debt, the lower of such ratings shall be used for purposes hereof and (o) if
(1) an Event of Default or Additional Termination Event has occurred and is
continuing, then the Threshold amount with respact to the Defaulting Party or
Affected Party shall be zero and (2) if Pledgor ceases to be rated by either
Moody’s or S&P or ceases to have Rated Debt, then the Threshold amount with
respect to Pledgor shall be zero.

S&P’s Rating * Moody’s Rating Threshold
AAA ' Aaa Unlimited
AA+ Aal Unlimited
AA Ax2 Unlimited
AA- ' Aa3 Unlimited
At Al ' Unlimited
A A2 Unlimited
A- A3 | Unlimited
BBB+ Baal 50

BBB Baa2 | - fo

BBB- Baa3 $0

below BBB- or if Pledgor  below Baa3 or if Pledgor —-0—-
ceases to have Rated ceases to have Rated

Dehbt. .Debt.
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(©)

(d)

(e)

0

The ratings set forth above are based on the long-term, uncoﬂatera]izcd,
unenhanced, unsubordinated debt obligations of Party A.

(D)  “Minimum Transfer Amount” means, with respect to a party, $200,000; provided, that if
an Event of Default has occurred and is contimning, the Minimum Transfer Amount with
respect to such party shall be zero.

(E)  Rounding. The Delivery Amount and the Return Amount will be rounded up and down
respectively to the nearest integral multiple of $1,000.

Valuation and Timing.

() “Valuation Agent” means Party A.

(ii) “Valuation Date" means the first and fifteenth calendar day of each calendar month or, if
such day does not fall on a Local Business Day, ther the next following day that is a
Local Business Day plus-any-two (2) additional Local Business Days during each month
selected by a party hereto.

(i)  “Valuation Time” means the close of business on the Local Business Day before the
Valuation Date or date of calculation, as applicable; provided that the calculations of
Value and Exposure will be made as of approximatcly the same time on the same date.

(iv)  “Notification Time” means by 1:00 p.m., New York time, on a Local Business Day.

Conditions Precedent and Secured Party’s Rights and Remedies. The following Termination
Event(s) will be a “Specified Condition™ for the party specified (that party being the Affected
party if the Termination Event occurs with respect to that party);

Party A
Tllegality : X1
Credit Event Upon Merger X]
Substitution
6} “Substitution Date” has the meaning specified in Paragraph 4(d)(ii), unless otherwise

specified here: Not later than two (2) Local Business Days following the Secured Party’s
receipt of Substitute Credit Support.

(i) Consent. The Pledgor need not obtain the Secured Party’s consent for any substitution
pursuant to Paragraph 4(d).

Dispute Resolution

@ “Resolution Time” means 1:00 pm. New York time on the Local Business Day
following the date on which notice is given that gives rise to a dispute under Paragraph 5. _

(i) “Value.” For the purpose of Paragraph 5{i)(c) and 5(ii), the Value of Posted Credit

Support other than Cash will be calculated as follows:

With respect to any Treasury Bills, Treasury Notes, Treasury Bonds or Agency Securities
(referred to herein as “Government Obligations™) the sum of (D(x) the mean of the high
bid and low asked prices quoted on such date by any principal market maker for such

13



(®) |

(B)

(iif)

Government Obligations chosen by the Disputing Party, or (y) if no quotations are
available from a principal market maker for such date, the mean of such high bid and low
asked prices as of the day, next preceding such date, on which such quotations were
available, pius (IT) the accrued interest on sich Government Obligations (except to the
extent Transferred to a party pursuant to this Agreement or included in the applicable
price referred to in (I) of this Clause) as of such date.

Alternative, Not Applicable.

Holding and Using Posted Collateral,

®

(iD)

- Eligibility to Hold Posted Collateral; Custodians.

Party A and or its Custodian will be entitled to hold Posted Collateral pursuant to
Paragraph 6(b), provided that the following conditions applicable to it are satisfied:

1 Party A: Party A is not a Defaulting Party.

(2) The Custodian, if any, is a bank or trust company located in the State of New York
having total assets of at least $100,000,000 and in the event that the Custodian
holds Posted Collateral, the long-term unsubordinated tnsecured debt of the
Custodian is rated at least A by Standard & Poars, a division of The McGraw-Hill

Companies, Inc. (or any successor thereto) and at least A2 by Moody's Investors
Service, Inc. (or any successor thereto).

Initially, the Custodian for Party A is: Not applicable.

Party B and its Custodian will be entifled to hold Posted Collateral pursuant to Paragraph
6(b), provided that the following conditions applicable to it are satisfied:

(1) Party B is not a Defaulting Party.

(2) The Custodian, if any, is a bank or trust company located in the State of New
York having tofal assets of at least $100,000,000 and in the event that the
Custodian holds Posted Collateral, the long-term unsubordinated unsecured debt
of the Custodian is rated at least A by Standard & Poors, a division of The
McGraw-Hill Companies, Inc. (or any successor thersto) and at least A2 by
Moody’s Investors Service, Inc. (or any successor thereta).

Initially, the Custodian for Party B is:

“Use of Posted Collateral” The provisions of Paragraph 6(c) will apply to Paity A and
Party B.

Distributions and Interest Amount.

®

“Interest Rate.” The Interest Rate will be with respect to Eligible Collateral in the form

of Cash, for any day, the rate opposite the caption “Federal Funds (Effective)” for such day as
published for such day in Federal Reserve Publication H.15(519) or any successor publication as
published by the Board of Governors of the Federal Reserve System.

14
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(ii) “Transfer of Interest Amount.” The Transfer of the Interest Amount will be made on
the first Local Business Day of each calendar month and on any Local Business Day that
Posted Collateral in the form of Cash is Transferred to the Pledgor pursuant to Paragraph

3(b). '
(i)  “Alternative to Interest Am.aunt ? Not applicable.
Additional Representation(s). Not.applicable.
Other Eligible Support and Other Posted Support.

(i “Value” with respect to Other Eligible Support and Other Posted Support means: Not
applicable.

(i) “Transfer” with respect to Qther Eligible Support and Other Posted means: Not
applicable.

Demands and Notices. All demands, specifications and notices made by a party to this Annex

will be made pursuant to the Notices Section of this Agreement unless otherwise specified here:

Party A: Deutsche Bank AG
60 Wall Street
New York, NY 10005 .
© Attention: Collateral Management
Phone - 212-250-6200
Fax - - 212-797-5922

Addresses for Transfers.

Party A: Cash Settlements:

The Bank of New York

ABA : 021000018

Account #: 8900603658

Account name; Deutsche Bank AG NY CM
Further credit: '

Account#(12-digit acct #) :

Account Name:

For Eligible Collateral:

Fed Eligible Settlements:
Bk of NYC/Cust/604000
Acet: Deutsche Bank AG CMV Group

DTC Eligible Settlements:
DTC# 901
AlcH 604000 .
7 Acct: Deutsche Bank AG CMV Group

15
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Party B: As provided in writing by Party B to Party A.

Other Provisions.

0 Agreement as to Single Secured Party and Pledgor. Party A and Party B agree that,
notwithstanding anything to the contrary in the recital to this Annex, Paragraph 1(b) or Paragraph
2 or the definitions in Paragraph 12, (a) the term “Secured Party” as used in this Annex means
only Party B, (b) the term “Pledgor” as used in this Annex means only Party A, (c) only Pariy A
makes the pledge and grant in Paragraph 2, the acknowledgment in the final sentence of
Paragraph 8(a) and the representations in Paragraph 9 and (d) only Party A will be required to
make Transfers of Eligible Credit Support hereunder.

DEUTSCHE BANK AG, NEW YORK BRANCH ADVENTIST HEALTHCARE, INC.

—n___

Mialy g EsRtoRE o A

By: :

‘Name: P 3ECTOR Name: James G Lee

Title: e ' Title! Senior Vice-President and CFO
By: g_(:

Name: Steven Kesslar

Title: Director

16



Deutsche Bank

Deutsche Bank AG Naw York
60 Waill Strea!

New York; NY 10005
Telephone: 212-250-8425
Facsimlla; 212-787-0779

‘Date: Octaber 16, 2008

To: Adventist HealthCrre, Inc.
Attention: James G. Lee

Faesimile Number: (301) 315-3011

Phone Number; (301) 315-3025

Our Reference: N940200N

Re: - Interest'Rate Swap Transnction

Ladies and Gentlemen:

The purpose of this letter agreement s to set forth the térms ind condiions of the Transaction entered into
between Deumtsche Bank AG ("DBAG") and Adventist HealthCare, Inc. (*Counterparty”) on the Trade Daje
specified below {the “Transaction™). This letter-agreement constitutes a "Confirmation" as referred 1o in the
Agreement specified below.,

The definitlons and provisions contained in the 2006 ISDA Definitions (the "Definitions") as published by
ihe International Swaps and Derivatives Association, Inc, are incorporated by reference herein. In the event
of any Inconsistency between the Definitions and this Canfirmation, this Confirmation will govern.

For the purpose of this Confirmation, all references in the Definitions or the Agreement 1o o "Swap
Transaction" shall be deemed to be references to this Transaction,

1. This Confirmation supplements, form part of, and is subject 1o, the ISDA Master Agreement duted s of
October 16, 2008, (as the same ‘may be amended or supplemented from time 10 time, the "Agreement"y,
between DBAG and Counterparly. All provisions contained in the Agreement shal) govern this Confirmation
except as expressly modified below,

2. The terms of the particular Transaction to which this Confirmation relates are as follows:

Notional Amounl: As sei forth in Exhibit I, which is attached hereto and
incorporated by reference into this Confirmation

Trade Date: October 186, 2008
Effective Date: Octlober 16, 2008
Termination Date; Jameary 1, 2035
Clniryro ol the Sopovitary Rod: Clemene Rory Detiele Barlt AG b sthecisa tnder Gétczan Ranliy, Lot fanspele 3=sorify- BuFin — Faloal Fauncial Sepervsing Antharey) ed
Mungemet Sasl: foref Ackermon (O, oo Birziges, souiatad by the Finotieiah Sopimt Attty o the et of UR bt a zrerber of e Lomban B Exchange, Demche Bank AQ |a
$itclen Rratne, Hesmumalosd Lamboy |}w'n!)!_:dicmuaﬁmwi!-hnl!.:lUﬁiﬁlykmwmdinu:Fdnismﬂ:Mpmn-}ﬂBNnmlmnmﬁdﬂmlnfﬁukhlau
.\tm;umh:c@mmmmwammmmwms," wistaisl widewr, Warcheaker Toee, | Greal Winehosts Shed, Linales ECZR
AR

Dentache Herlk: Grocy i, bty degthe bk coon



Fixed Amount1:
Fixed Rate | Payer:

Pixed Rate 1 Payer
Payment Dates:

Fixed Rate 1 Payer
Period End Dates:

Fixed T Rate:

Fixed Rate I Day
Count Fraction:

Business Days:
Fixed Amount II:

Fixed Amount 11 Payer:

Fixed Amount I1;

Fixed Amount I Payment Date:
Floating Amuounts:

Floaling Rate Payer:

Floating Raic Payer Payment Dates:

Floating Rate Payer Period End Dates:

Floating Rate Option:
Floating Rate Multiplier:
Designated Maturity:

Floating Rate Day
Count Fruction:

Reset Date: -

Averaging:

N940200N

Counigrparty

The 3rd Business Day. of each month of each year,
commencing December 3, 2008, through and
including the Terminntion Date,

The 18t day of each month of cach year, commencing
on December 1, 2008, through and including the
‘Termination Date, subject to no adjustment

3.567%

30/360

New York

DBAG
USD 1,089,000.00

October 22, 2008

DBAG

The 3rd Business Day of each month of each year,,
commencing December 3, 2008, through and
including the Termination Date.

The 1st day of each month of each year, commencing
on December 1, 2008, (hrough and including the
Termination Date, subject to no adjustment
USD-LIBOR-BBA

67.00%

One month

r—\cluulh\cluﬁl
The {irst day of each Calculation Period

Inepplicable



Compounding: Iiispplicable
Business Days: New Yok
Business Day Ccm{cn'lion: Following
Related Transaction Refereiice:
3. Account Detaile:

USD DBAG Payment Instructioris:

Account With: DB Trist Co., Americas, New York:
SWIFT Code: BKTRUS33

Fayor Of: Deutsche Bank AG, New York
Account Number; 01 473 969

USD Cotnterparty Payment Instructions:

‘Aceount With; M&T Bank

ABA; 022000046

Favor Of: Adventist HealthCare

Account Number: 970313260

4, Offices:

The Office of DBAG for this Transaction is New York,

5. Calculation Agent: The party specified as such in the Agreement, or if not

specified therein, DRAG.
6. Fees:
The Counterparty acknowledges that it has engaged Cain Brothers (“Structuring Agent™) 1o render services {o

the Counterparty in connection with this Transaction and will pay fees in connection with those services

totaling USD 110,000.00 Counterparty has directed DBAG to pay these fees on Counterparty’s behalf direcily
{o Struchiring Agent,

NI40200N



CERTIFICATE OF OBLIGATED GROUP REPRESENTATIVE

I, the undersigned, James G. Lee, the duly appointed, qualified and acting Senior Vice President
and Chief Financial Officer of Adventist HealthCare, Inc. (“AHC"), as Obligated Group Representative
under and as defined in the Amended and Restated Master Trust Indenture dated as of February 1, 2003
by and among Manufacturers and Traders Trust Company, as successor trustee (the “Master Trustee™),
and AHC, Hackettstown Community Hospital (“HCH”) and Adventist Rehabilitation Hospital of
Maryland, Inc, (“ARH.” and, together with AHC and HCH, the “Members”), as amended and
supplemented (the “Master Indenture™) do hereby certify as follows:

@) The requirements and conditions set forth in the Master Indenture and the Third
Supplemental Master Trust Indenture dated as of October 16, 2008, by and among the Master Trustee and
the Members (the “Third Supplemental Master Indenture™) with respect to the issuance of the Deutsche
Bank Swap Agreement (as defined in the Third Supplemental Master Indenture) have been satisfied and
complied with and upon the issuance of the Deutsche Bank Swap Agreement, ne Event of Default (as
defined in the Master Indenture) or event that, with niotice or lapse of time or both, would constitute an
Event of Default, shall have occurred and be continuing,

(i1) The Debt Service Coverage Ratio for the Fiscal Year ended December 31, 2007, which is
the most recent Fiscal Year for which audited financial statements have been prepared, was 1.98, as
shown by the calculations in Part I of Exhibit A attached hereto, which amount is not less than 1.10.

(ii])  If the Deutsche Bank Swap Agreement replaced the 2005 Lehman Brothers Swap
Agreement as of the first day of the Fiscal Year ended December 31, 2007, the Debt Service Coverage
Ratio for such Fiscal Year would have been 1.98, which is not less than 1.25, as shown by the
calculations in art IT of Exhibit A attached hereto.

Terms used herein and not defined herein shall have the respective meanings given such terms in
the Master Indenture.



IN WITNESS WHEREOF, I have hereunto set my hand, as of the 16th day of October, 2008.

ADVENTIST HEALTHCARE, INC.
ATTEST:

By: %5 %m«g By: /Bz/’ 7
James (. Lee

Its: L vecdsr o7 Toeas u/‘j Sanariia Senior Vice President and Chief Financial
Officer

[Certificate of Obligated Group Representative with Respect to
the Issuance of Obligations]



EXHIBIT A

Part 1.

Debt Service Coverage Ratio for Fiscal Years ended December 31, 2007:

Excess of Tevenues over expenses 9,479,292
Add: Depreciation and amortization 28,982,766
Interest expense 11,642,632

Net Income Available for Debt Service 50.104.690
Maximum Annual Debt Service on 25,265,813

" Qutstanding Long-Term Indebtedness
Debt Service Coverage Ratio 1.98
Part 1.

Proforma Historical Debt Service Coverage Ratio for Fiscal Years ended December 31, 2007:

Excess of revenues over expenses ' 9,479,292
Add: Depreciation and amortization 28,982,766
Interest expense 11,642,632

Net Income Available for Debt‘Service : 50,104,690
Maximum Annual Debt Service on 25,265,813

Outstanding Long-Term Indebtedness

Debt Service Coverage Ratio 1.98



APPENDIX C
OPINION OF COUNSEL

See Attached



1 1801 Research Boulevard, Suite 400 » Roclville, MD 20850
S AdventlSt (301) 316-3030 = (301) 315-3000 FAX

Healthcare www.AdventistHealthCare.com

October 16, 2008

Manufacturers and Traders Trust Company,
as Master Trustee
Baltimore, Maryland

Re:  Deutsche Bank Swap Agreement
Ladies and Gentlemen:

I am Vice President and General Counsel for Adventist HealthCare, Inc., a Maryland
nonstock corporation (“AHC”), Hackettstown Community Hospital, a New Jersey nonprofit
corporation, doing business as Hackettstown Regional Medical Center (“HCH”), and Adventist
Rehabilitation Hospital of Maryland, Inc., a Maryland nonstock corporation (“ARH” and,
together with AHC and HCH, the-“Obligated Group” or “Obligated Group Members™). 1 am
rendering this opinion in connection with the ISDA Master Agreement (the “Deutsche Bank
ISDA Master”), a Schedule, a Credit Support Annex and a Confirmation, each dated October 16,
2008 between AHC and Deutsche Bank AG (*Deutsche Bank™) with respect to the Series 2005A
Bonds (collectively, the “Deutsche Bank Swap Agreement”).

This opinion is rendered pursuant to Section 2.03(d) of the Amended and Restated Master
Trust Indenture dated as of February 1, 2003, among the Obligated Group Members and
Manufacturers and Traders Trust Company, as successor trustee (the “Master Trustee™), as
previously supplemented and amended (the “Master Indenture”) and as further supplemented by
the Third Supplemental Master Trust Indenture dated as of October 16, 2008, among each
Obligated Group Member and the Master Trustee (the “Third Supplement”, together with the
Master Indenture and the Deutsche Bank Swap Agreement, the “Obligated Group Documents™).

To render this opinion, I have examined such documents, certificates, records and
corporate proceedings of each Obligated Group Member and such other certificates, instruments
and matters as [ have deemed relevant and necessary, including, but not limited to, the following:

(a) the Master Indenture;
(b)  the Third Supplement;
(c) the Deutsche Baﬁk Swap Agreement; and

such other documents, records, certificates and matters of law as I have deemed necessary to
render the opinions set forth herein. Ihave assumed the genuineness of all signatures (other than
those of officers of each Obligated Group Member), the legal capacity of all individuals who
have executed the documents referenced herein and all other documents I have reviewed, the
authenticity of all documents submitted to me as originals and the conformity to original
documents of all documents submitted to me as certified, photostatic, reproduced or conformed

Our mission i to deliver excellent healthcare through a ministry of physical, mental and spivitual healing,

Washington Adventist Hospital « Hackettstown Regional Medical Center » Adventist Home Care Services
Shady Grove Adventist Hospital » Greater Washington Sleep Disorders Centers

" Adventist Senior Living Services » Potomac Ridge Behavioral Health System

Adventist Rehabilitation Hospital of Maryland



copies. I have also assumed that the documents referenced herein have been duly authorized,
authenticated, executed and delivered by each of the parties thereto (other than the Obligated
Group Members) and that the execution, authentication, delivery and performance of such
documents by each of the parties thereto (other than the Obligated Group Members) does not and
will not result in a breach of, or constitute a default under, any agreement, instrument or other
document to which such party is a party or any order, judgment, writ or decree applicable to such
party or to which such party's property is subject. I am a member of the Bars of the District of
Columbia and the States of Texas and of Missouri and I am qualified to opine on the laws of the
State of Maryland and the State of New Jersey and the federal laws of the United States of
America that may be applicable.

Based upon the foregoing, I am of the opinion as follows:

1. AHC and ARH are nonstock corporations, each organized, validly existing and in
good standing under the laws of the State of Maryland and HCH is a nonprofit corporation,
organized, validly existing and in good standing under the laws of the State of New Jersey.

2. The Obligated Group Documents have been duly executed and delivered by each
Obligated Group Member or by AHC as Obligated Group Representative under and as defined in
the Master Indenture, and the execution and performance of those of the Obligated Group
Documents by the Obligated Group Members have been duly authorized or approved by all
necessary corporate action by or on behalf of each Obligated Group Member. The Obligated
Group Documents constitute the valid and binding, and, with respect to the Master Indenture and
the Third Supplement, joint and several, agreements of the Obligated Group Members
enforceable against the Obligated Group Members in accordance with their terms, subject to the
qualifications and limitations below, and in addition, subject to the qualifications that: (i)
enforcement of the indemnification and contribution provisions of such documents may be
limited by federal and state securities laws; and (ii) the provisions of the Master Indenture
pursuant to which any Obligated Group Member promises to pay any and all amounts payable
under any Obligation (as defined in the Master Indenture), if such amount is not promptly paid
by the Obligated Group Member that issued such Obligation, may not be enforceable if such
payments: (A) are requested to be made from any property of the Obligated Group Member
from which payment is sought that is donor restricted or which is subject to a direct or express
trust that does not permit the use of such property for such payment; (B) are requested to be
made pursvant to any loan violating applicable usury laws; (C) with respect only to Obligated
Group Members other than AHC, are requested with respect to payment on any Obligation that
was issued for a purpose inconsistent with the charitable purpose of the Obligated Group
Member from which payment is sought or that was issued for the benefit of an entity other than a
not for profit corporation that is exempt from federal income taxes under Sections 501(a) and
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™) and is not a private
foundation as defined in Section 509(a) of the Code; or (D) with respect only to Obligated Group
Members other than AHC, would result in the cessation or discontinuation of any material
portion of the health care or related services previously provided by the Obligated Group
Member from which payment is sought. I express no opinion herein as to the validity or
enforceability of any provision of the Obligated Group Documents to' the extent that such
provision purports to require any Obligated Group Member to indemnify or to hold harmless
Deutsche Bank or any other person or entity from the consequences of any negligent or other
wrongful act or omission of Deutsche Bank or such other person or entity.

2.



3. All outstanding Obligations are secured equally and ratably with the Deutsche
Bank Swap Agreement by any pledge, lien or other security interest in any property of any
Obligated Group Member securing such Deutsche Bank Swap Agreement.

4. The issuance of the Deutsche Bank Swap Agreement is in accordance with the
provisions of the Master Indenture and the Third Supplement.

My opinions as herein expressed are subject to the following qualifications and
limitations:

(1) My opinions are subject to the effect of bankruptcy, insolvency, reorganization,
receivership, moratorium and other similar laws. This exception includes:

(1) the Federal Bankruptcy Code and thus comprehends, among others,
matters of turn-over, automatic stay, avoiding powers, fraudulent transfer,
preference, discharge, conversion of a non-recourse obligation into a
recourse claim, limitations on ipso facto and anti-assignment clauses and
the- coverage of pre-petition security agreements applicable to property
acquired after a petition is filed;

(2) all other federal and state bankmuptcy, insolvency, reorganization,
receivership, moratorium, arrangement and assignment for the benefit of
creditors’ laws that affect the rights of creditors generally or that have
reference to or affect only creditors of specific types of debtors;

3) state fraudulent transfer and conveyance laws; and

(4)  judicially developed doctrines in this area, such as substantive
consolidation of entities and equitable subordination.

(i) My opinions are subject to the effect of general principles of equity, whether
applied by a court of law or equity. This limitation includes principles:

(1) goverming the availability of specific performance, injunctive relief or
other equitable remedies, which generally place the award of such
remedies, subject to certain guidelines, in the discretion of the court to
which application for such relief is made;

(2) affording equitable defense (e.g., waiver, laches and estoppel) against a
party seeking enforcement;

(3) requiring good faith and fair dealing in the performance and enforcement
of a contract by the party seeking its enforcement;

4 requiring reasonableness in the performance and enforcement of an
agreement by the party seeking enforcement of the contract;

5) requiring consideration of the materiality of (i) a breach, and (ii) the
" consequences of the breach to the party seeking enforcement;
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(iii)

(6)

(7

requiring consideration of the impracticability or impossibility of
performance at the time of attempted enforcement; and

affording defenses based upon the unconscionability of the enforcing
party’s conduct after the parties have entered into the contract.

My opinions are subject to the effect of the rules of law that:

(L

(2}
(3)

@

(3)

(6)

7

(8)

©)

(10)

limit or affect the enforcement of provisions of a contract that purport to
waive, or to require waiver of, (i) the obligations of good faith, fair
dealing, diligence and reasonableness, (ii) broadly or vaguely stated rights,
(i11) statutory, regulatory or constitutional rights, except to the extent that
the statute, regulation or constitution explicitly allows waivers; (iv)
unknown future defenses; and (v) rights to damages.

provide that choice of law, forum selection, consent to jurisdiction, and
jury waiver clauses in contracts are not necessarily binding;

limit the availability of a remedy under certain circumstances where
another remedy has been elected;

provide a time limitation after which a remedy may not be enforced;

limit the enforceability of provisions releasing, exculpating or exempting a
party from, or requiring indemnification of a party for, liability for its own
action or inaction, to the extent the action or inaction involves gross
negligence, recklessness, willful misconduct, unlawful conduct, or
violation of public policy;

may, where less than all of a contract may be unenforceable, limit the
enforceability of the balance of the contract to circumstances in which the
unenforceable portion is not an essential part of the agreed exchange;

govern and afford judicial discretion regarding the determination of
damages and entitlement to attorneys’ fees and other costs;

may permit a party that has materially failed to render or offer
performance required by the contract to cure that failure unless (i)
permitting a cure would unreasonably hinder the aggrieved party from
making substitute arrangements for perfermance, or (i} it was important
in the circumstances to the aggrieved party that performance occur by the
date stated in the contract; and

limit the right of a creditor to use force or cause a breach of the peace in
enforcing rights;

relate to the sale or disposition of collateral or the requirements of a
commercially reasonable sale; and

4.



(11) limit enforcement of time is of-the-essence clauses.

(iv) I express no opinion as to the perfection or priority of any claims, liens, security
interests or rights created by any of the Obligated Group Documents.

(v) If and to the extent any of the Obligated Group Documents are construed to
provide for the payment of interest on interest, such provisions may be unenforceable under
Bowman v. Neely, 137 I11. 443 (1891) and other cases to the same effect.

I assume no responsibility for updating this opinion to take into account any event,
action, interpretation or change of law occurring subsequent to the date hereof that may affect the
validity of any of the opinions expressed herein. ‘

Respectfully submitted,

o

B eStefano
resident & General Counsel

K?ﬁ



